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Superfund 

CONFIDENTIAL-FOR SETTLEMENT PURPOSES ONLY 

INADMISSIBLE UNDER FED. R. EVID. 408 

VIA MESS~NGER 

Ms. Denise L. Roberts 
Senior Assistant Regional Counsel 
United States Environmental Protection Agency 
Region 7, Mail Code CNSLSPFD 
901 North 5th Street 
Kansas City, Kansas 66101 

Re: NCR's lia~ility for Standard· Products/Standard Precision Sites 

Dear Ms. Roberts: 

Th~ you for providing us the opportunity to respond to arguments NCR 
Corporation asserted with respect to the above-referenced sites in Wichita. Although the 
General Notice. letter EPA sent Raytheon addressed only the site at 650 East Gilbert 

· $treet (the "Gilbert site"), you asked that we also discuss NCR's contentions related to 
the property at 4105 West Pawnee (the "Pawnee sjte"). 

Based on all the documents Raytheon has obtained in response to open records 
requests and through searches of public databases, historic newspapers, and other 
sources, there can be little doubt that NCR is the only possible successor to the liabilities 
at issue. 1 As discussed more fully below, NCR's arguments with respect to both sites are 
unfounded and based on incomplete or misleading information. · 

1 In providing the analysis below, we understand that the only documents EPA withheld in 
response to Raytheon's requests under the Freedom oflnformation Act ("FOIA") are those the agency 
considers privileged and which it does not intend to rely on as evidence in any claim related to these 
matters. If that understanding is inistaken, please advise us immediately so that Raytheon may take 
appropriate action to challenge EPA's denial of its FOIA appeal. In addition, Raytheon asks that the EPA 
treat its previous FOIA request as a standing request, to be supplemented monthly as new information 
becomes available, until such time as Raytheon is removed from the EPA's list ofPRPs for both sites. 

CALIFORNIA COLORADO ILLINOIS KANSAS MISSOURI NEW YORK 
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INTRODUCTION AND OVERVIEW 

. ' . 
In our recent telephone conversation and your letter of May 19, 2010, you 

mentioned the Untied $tates v. Bestfoods decision, which NCR claims shields it from 
liability. Contrary to its contention, however, NCR was not just a parent company that . 
created a new subsidiary when· it acquired the business and properties ofECI's former 
Standard Precision Division. Rather, the documents demonstrate that-NCR forced out the 
minority shareholders of ECI in 1971, took over the Standard Precision Division without 
consideration to ECI, and made the former ECI division an unincorporated business unit 
ofNCR. NCR acquired not only the assets of the Standard Precision Division, but also 
the entire "business conducted by such Division."2 Accordingly, the Bestfoods decision 
does not provide any defen~e to NCR. 

Furthermore, the traditional rule of nonliabilty for purchasers· who acquire assets 
in an "arms-length transaction" is entirely inapplicable. NCR's takeover cannot be 
considered an "arms-length transaction," because NCR did not pay any consideration 
when· it stripped its wholly owned subsidiary of an entire corporate division after forcing 
out the minority shareholders. Even if this were an "arms-length transaction" (which 
assuredly it was not), there can be no doubt that NCR impliedly assumed the liabilities of 
the former ECI division it absorbed or otherwise succeeded to its liabilities under theories' 
of de facto merger or "mere continuation." The documents the government and NCR 
itself produced indicate, among other things, that: 

• NCR expressly accepted the properties and assets fn the condition in 
which they existed, without attempting to limit its ~iability in any way. 

• NCR made no changes to management or personnel of the division at the 
time of the takeover. 

• NCR retained responsibility for factory warranties on products .that had 
bee11 manufactured both before and after the takeover. 

• NCR itself apparently renewed the existing radioactive materials license 
for the Pawnee site the year after it absorbed the Standard Precision 
Division. 

• NCR maintained the radioactive materials handling license until it was 
cancelled, by NCR, -in 1973. 

2 See Ex. A, Written Consent in Lieu of Meeting of Board of Directors, ECI, Dec. 30, 1971, ~ 2; 
Ex. B, General Warranty Deed, Jan. 3, 1972 (first recital). 
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. Although NCR has suggested otheiWise, the original Standard Products and 
Standard Precision were legally dissolved, not merged, under Kansas law. Because 
Raytheon's alleged liability for the Gilbert site is based entirely on pre-dissolution 
operations of Standard Products, a former second-tier subsidiary of ECI, Raytheon is the 
only company that has a valid Bestfoods defense. 

Production Products assumed the Standard Products name at the time of the 
dissolution (and was later renamed Standard Precision), but there is no indication that it 
ever engaged in dial-stripping operations at the Gilbert site. Further, Standard Precision 
(flk/a Production Products) itself~as legally dissolved in 1965, forty-five years ago. 

The fact that ECI assumed certain liabilities of Standard Precision in 1965 to 
fa~ilitate an orderly dissolution of that company does not change the analysis. The 
assumption of"absolute" or contingent" liabilities does not, as a matter oflaw, encompass 
liabilities that did not then exist under CERCLA, a statUte enacted so~e fifteen ye~s 
later. Further, the pre-CERCLA assumption of existing liabilities cannot possibly extend 
to liabilities of a sister company (the original Standard Products) that was legally 
dissolved four years earlier. 

Finally, successor liability is an equitable doctrine, not an inflexible command.3 

Unlike NCR, Raytheon had no involvement with the Gilbert and Pawnee sites and had no 
actual knowledge of any environmental problems at either facility. NCR, on the other 
hand, benefited doubly from its heavy-handed takeover ofECI-first by obtaining an 
entire business division as a dividend, and second by selling off the division's assets and 
keeping the proceeds. NCR should not be allowed to benefit again by escaping · 
environmental liability for its former Wichita sites and business operations it absorbed. 

. . 

CORPORATE HISTORIES AND OPERATIONS 

A. Standard Products and Production Products Are Incorporated as 
Separate Legal Entities in Kansas 

Production Products (later known as Standard Precision), was incorporated in 
Kansas on July 12, 1948, almost a year before the incorporation of Standard Products on 
May 14, 1949.4 Although the companies shared a mailing address at 650 East Gilbert 
throughout the 1950s, they were distinct legal entities engaged in different lines of 
business. According to Polk city directory listings, Production Products provided 

3 E.g., Chicago Truck Drivers, Helpers & Warehouse Workers Union Pension Fund v. Tasemkin, 
Inc., 59 F.3d 48, 49 (7th Cir. 1995). 

4 Ex. C, Kansas Secretary of State File for Standard Precision, Inc. (f7k/a Production Products, 
Inc.,) Production Products Articles oflncorporation; Ex. D, Kansas Secretary of State File for Standard 
Products, Inc., Standard Products Articles oflncorporation. 
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machinery and metal stamping for aviation and industry, while Standard Products was a 
wholesale distributor of aviation, automotive, and industrial parts. 

Beginning in 1953, various Kansas State Board of Health site inspection reports 
describe Standard Products' stripping and screen-painting of radium dials at the Gilbert 
site. The reports do not, however, mention Production Products. At some point prior to 
1960, Production Products became a wholly-owned subsidiary of Standard :Products, 
althoughoit is not clear, based on records in Raytheon's possession, exactly how or when 
that occurre4. 5 

• 
0 

B. Standard Products Becomes an Air Associates Subsidiary, and No 
Longer Holds the Stock of Production Products 

On March 25, 1959, ECI, through its Air Associates Division, acquired the stock 
0 of Standard Products. 6 A few nionths after the acquisition, the Kansas Board of Health 
conducted a survey of the Gilbert facility and noted that the "[r]adium dial painting 
operation had been drastically curtailed since the last survey" four years earlier. The 
report further stated that "[ o ]nly three hand paint booths were still in place and it was 
reported that no scree~ing was being done with radium paint."7 We are not aware of any 
evidence that radiation-related activities at the Gilbert site continued into the 1960s. 

In 1960, ECI incorporated Air Associates, Inc. under Delaware law. Standard 
Products then became a second-tier ECI subsidiary, wholly ownedoby Air Associates. 8 

ECI's 1960 annual report describes Standard Products' "complete, FAA-approved 
Instrument and Accessory shops, with ... equipment required to overhaul, modify and 
manufacture flight instruments and test equipment." The report confirms that Standard 
Products operated separately from its subsidiary, Production Products: "Production 
Products, Inc., wholly owned by Standard Products, Inc., represents still another vital 
phase of operations through the specialized manufacture of stamped metal parts and 
screw machine parts for aircraft." 9 

The separation between Standard Products and Production Products grew even 
wider around 1961, when ECI restructured its corporate hierarchy around 1961, causing 
Production Products to become wholly owned by AdvancedoTechnology Corporation, a 

s See Ex. E, ECI 1960 Annual Report at 27. 
6 Ex. F, Moody's Electronic Communications 1959 & 1960; Ex. G, ECI 1959 Annual Report at 3-0 

4,11. 
7 Ex. H, Kansas State Board of Health Routine Survey for Radium in Dial Painting Shop, Standard 

Products, Inc., 650 E. Gilbert, Aug. 11, 1959, at 2, Obs~rvation ~ 1. 
8 See Ex. F, Moody's Electronic Communications 1960 & 1961. 

9 Ex. E, ECI 1960 Annual Report at 27. 
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first-tier ECI subsidiary based in Califomia. 10 The new organizational structure was as 
follows: 

Standard Products, Inc. Production Products, Inc. 

By 1962, ECI sold Advanced Technology, which had been performing at a loss, 
to a purchaser that is not identified in materials in Raytheon's possession. 11 Production 
Products remained within the ECI corporate family, presumably becoming a first-tier 
subsidiary of ECI on an equal level with Air Associates. 

c. Air Associates Dissolves Standard Products; Production Products 
Assumes Name and Moves to Pawnee Site -1961 and 1962 

Air Associates, based in Teterboro, New Jersey, wanted to be closer to the center 
of the country so that the company could more easily distribute its products. On 
September 11, 1961, it liquidated and dissolved Standard Products under Kansas law, 12 a 
move that allowed Air Associates to obtain the leasehold rights to the Gilbert facility as 
part of the distribution of Standard Products' assets. Air Associates announced that it 
was moving its headquarters from New Jersey to Wichita, and it began converting the 
Gilbert site into a central supply depot and office space. 13 Air Associates was later sold 
to VanDusen Aircraft Supplies, Inc., an unrelated company, in the early 1960s. 14 

Available records indicate that Dallas-based Aviall, Inc. is the successor to Van Dusen. 15 

10 See Ex. F, Moody's Electronic Communications 1961. 

11 See Ex. I, ECI 1962 Annual Report at 5. 
12 Ex. D, Kansas Secretary of State File for Standard· Products, Inc. (showing dissolution of 

Standard Products by Air Associates, its sole shareholder). 
13 Ex. J, Series of Moves Made by ECJ to Expand Commercial Position, ECI Communicator, July 

1962, at 1, col. 4. 
14 Ex. K, VanDusen Aircraft Buys Division of Electronic Communications, Inc., Wall St. J., Feb. 

6, 1963, at 1. Later that year, a VanDusen subsidiary filed a business application with the Kansas 
Secretary of State, listing the Gilbert site as its Kansas office. The application describes the business to be 
transacted in Kansas as "the wholesale distribution of all kinds of aviation parts, supplies, and accessory 
items to the aircraft industry." See Ex. L, Application to Conduct Business in Kansas, Apr. 24, 1963; see 
also Ex. M, Moody's VanDusen 1964 (listing wholly-owned subsidiaries). 

15 See Ex. N, Ryder System to Acquire Most of VanDusen Air, Business Wire, Inc., Oct. 28, 1986. 
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The same month that Standard Products dissolved, Production Products, which 
remained an ECI subsidiary, charuied its name to Standard Products, thus preventing any 
other entity from taking the name of its former sister company.16 It then moved to a· 
newly leased, 40,000-square-foot facility at the Pawnee site, where it began operations in 
April 1962 under new management. 17 These changes coincided with the transfer of 
ECI's growing facsimile operations, which would become fully integrated into ihe new 
-standard Products by June 1962.18 

D. Standard Products Changes Name to Standard Precision in 1963 and Is 
Legally Dissolved in 1965 

·In 1963, the new Standard Products (formerly Production Products) changed its 
name to Standard Precision and purchased the newly remodeled Gilbert site for use as a 
warehouse. T~e Air AssociatesN an Duseii tenancy ended around the same time. 

With its new management and change in location, there were also changes in 
operations beyond any previously conducted at the Gilbert site. Although the renamed 
company continued to manufacture metal products and screw parts for airplanes, the 
production of fax machines apparently became a new staple of its operations. 

' · ID June 1963, the Wichit~ Division ofHuinphrey, Inc.; became part of Standard 
Precision. 19 That acquisition gave Standard Precision a new foothold into research, 
engineering, and production of electronic and electromechanical products for aerospace 
use.2° hi addition, ECI's annual report from 1963 states that "Standard Precision ... 
moved into the space field with the development of an advanced rate-sensor which wiil. 
be used by NASA to test components for space probes and satellites. Other items such as 
accelerometers and gyroscopic devices are finding direct applications with NASA and 

. d . ,2) . space m ustry pnme contractors. . 

16 See Ex. C, Kansas Secretary of State File- for Production Products, Inc. 
17 Sydney K. Murray, wh~ had been brought in from an outside company, was named the 

president of Standard Products. James E. McCarthy, former general manager ofECI's Facsimile Division, 
was appointed vice president/marketing. Ex. 0, Sydney K. Murray is Named President of Standard; 
Facsimile Operation Moves to Wichita, ECI Communicator, Apr. 1962, at 1. 

18 /d. at 4; see also Ex. P, Electronic Systems Firm Transfers Here, Wichita Morning Eagle, Apr. 
5, 1962; Ex. Q., Aircraft Instrument Manufacturing Firm Fills Manager Post, Wichita Morning Eagle, Apr. 
30, 1962. ' . 

19 Ex. F, Moody's Electronic Communications 1964. 
20 Ex. R, ECI 1963 Annual Report at 3. 

21 /d. at 7. 
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On September 27, 1965, ECI dissolved Standard Precision under Kansas law.22 

As the sole shareholder, ECI received a liquidating distribution of the former Standard 
Precision assets, including title to the Gilbert site and the leasehold rights to the Pawnee 
facility. To facilitate an orderly dissolution, ECI provided for the discharge of all 
outstanding debts and liabilities of the company, as required under Kansas law. In 
particular, ECI's board of directors issued a resolution for ECI to assume payment of"all 
liabilities and performance of all obligations, if any, of Standard of every description, 
whether absolute or contingent. "23 As discus~ed more fully below, ECI did not thereby , 
as~ume any liabilities under CERCLA, which was enacted some fifteen years later . ..... .6.-~dtuu../ 

After the dissolution, ECI created the so-called Standard Precision Division, an 
unincorporated business unit, to conduct further operations at the Pawnee site. 

E. State Issues Radioactive-Materials License to Standard Precision 
Division in 1966 

On January 5, 1966, the state ofKansas issued a radioactive-materials license for 
the Standard Precision Division's use at the Pawnee site. The application for this license 
stated that although Standard Precision did not use radioactive materials in its products, 
"[w]e have been advised by your office that it is present in our Clean & Stripping 
Department. "24 

. 

The license was renewed with amendments in July 1968. In a letter dated June 
17, 1970; the quality control manager for the Standard Precision Division advised the 
Kansas Department of Health that "[t]here has been no change in o~ program at this time 

:and we do ·not anticipate any changes in the near future."25 Accordingly, the license was 
renewed again and extended through July 31, 1972.26 

F. NCR Orchestrates Takeover. of ECI and Absorbs Standard Precision 
Division-1968 to 1972 

National Cash Register's efforts to gain full.control ofECI and absorb its 
Standard Precision Division began May 20,. 1968. On that date, NCR offered to 
exchange one share of NCR stock for every two shares ofECI, conditioned on NCR's 
acquisition of at least 80% ownership by the offer's expiration, and the resignation of 

22 Ex. C, Kansas Secretary of State File for Standard Precision, Inc. (flk/a Productit1n Products, 
Inc.). 

23 See Ex. S, ECI Board of Directors Minutes, Sept. 27, 1965, at 5-6. 

24 Ex. T, Application for Radioactive Material License, Standard Precision, 4105 W. Pawnee, by 
H.W. Scudlo, Vice President, Feb. 24, 1965. 

25 Ex. U, Letter from E.L. Bailey to Kansas State Department of Health, June 17, 1970. 
26 Ex. V, Amendment No.4 to Radioactive Materials License, 25-R061-01, issued June 23, 1970. 
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ECI's directors to be replaced by directors ofNCR's choice.27 In late 1968, NCR had 
acquired more than 85% ofthe shares, so much that tQe American Stock Exchange . 
~uspended public trading ofECI's stock because oflimited trading volume.28 That move 
left the minority shareholders little pract~cal choice but to accept NCR's tender offer. By 
1969, NCR had acquired just over 97% ownership ofECI.29 Owners ofthe remaining 
3%, however, were still holding out.. 

In 1970, NCR applied to the Kansas Secretary of State for authority to.engage in 
business in Kansas, profosing to ''manufacture, sell and generally deal in and with 
precisioJ?- equipment. "3 As long as ECI continued to have minority shareholders, 
however, NCR faced restrictions on the ways in "'hich it could exploit its n.ew subsidiary. 
The minority shareholders, for example, could no.t be forced to accept a dividend in kind 
(such as the delivery of an entire business division from subsidiary to parent). 

Thus, NCR formed ECI Merger Corp., a shell company incoworated in New 
Jersey on December 3, 1971, as a wholly owned subsidiary.ofNCR. 1 The new slate of 
directors· that NCR elected to the ECI board then voted to merge ECI into ECI Merger 
Corp., which would squeeze out all shareholders of the original ECI (other than National 
Cash Register). As explained in an ECI board resolution dat~d December 28, 1971: 

[E]ffective on or about December 29, 1971, the Company will be merged 
with ECI Merger Corp., and all of the assets and employees of the 
Company will be transferred to ECI Merger Corp., whi~h will change its 
name to Electronic Communications, Inc. and continue the b:usiness 
without interruption thereafter except for the contemplated transfer ofthe 
Standard Precision Division of the Company to The National Cash 
Register: Company."32 

The plan of merger provided that each "share of Electronic Communications, Inc. 
Common Stock held of record by any holder thereof other than the National Cash 
Register Company shall forthwith be canceped and in lieu thereof the holder of such 
Common Stock shall be entitled to receive ... $26.00 per share .... "33 The merger thus 

27 See Ex. W, Prospectus, Aug. 2, I968, at 3; see also Ex. X, Merger Plan~ed by EC/, NCR, ECI 
Communicator, Apr. I968, at I. 

28 Ex. Y, Exchanges to Suspend Trading i~ Two Stocks, Wall St. J., Sept. I3, I968, at I 
29 See Ex. Z, ECI Report to S~ockhoiders, Dec. I9, I968. 
30 Ex. AA, NCR Application to Kansas Secretary of State, July I5, I970. 

31 See Ex. BB, Confirmatory Warranty Deed for 650 E. Gilbert, Dec. 29, 1971. 
32 See Ex. CC, Written Consent ofECI Board of Directors i~ Lieu of Special Meeting, Dec. 28, 

1971 (emphasis added). 
33 Ex. DO, Plan of Merger ofECI Into ECI Merger Corp., Dec. 6, 197I, at 1-2. 
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expelled the minority shareholders and left NCR with full ownership ofECI's stock. 
ECI's corporate newsletter reported at the time that "[r]esponsibility for the Standard 
Precision Division, Wichita, Kans., will transfer from ECI to NCR's Data Terminals 
Division effective January 1."34 

· 

On December 30, 1971, the day after the merger, the ''new" ECI's board of 
directors declared a "dividend in kind" distributable to ECI's sole shareholder, NCR, 
"such dividend consisting of substantially all of the assets held and owned by [ECI] for 
and in connection with the [ECI's] Standard Precision Division located at Wichita, 
Kansas, and the business conducted by such Division."35 

In an undated press release, NCR announced that the "St~dard Precision 
Division of Electronic Communications, Inc. has·become part of the Data Terminals 
Division of the National Cash Register Company." The press release further stated that 
"Standard Precision, which has 180 employees, has been a producer of electro
mechanical parts . -; . , including instruments and gyroscopic devices. As a unit of the 
NCR Data Terminals Division it will produce parts for the Ohio company's various 
business machine products and terminals . . . . .. No changes in management or personnel 

. are expected."36 In fact? a member ofNCRis;own legal department has acknowledged in 
a sworn affidavit that following the absorption of Standard Precision into NCR, the 
Standard Precision lab far testing aircraft instruments remained in operation at the 
Pawnee site, and that "[i]t was difficult to make a distinc~ion between the operations of 
Standard Precision and [NCR] because the majority of the interviewees worked for both 
agencies. "37 

The resolution by ECI's board of directors declaring the "dividend in kind" 
provided that the Standard Precision Division assets were to be transfet:red "as such 
assets exist, and in the condition in which the same exist." The resolution also 
specifically authorized the officers ofECI to execute "such bills of sale, deeds, leases and 
patent assignments and. other instruments and documents, and to do such other and 
further acts and things, as they may deem necessary and proper ... to effectuate the 
distribution."38 On January 3, 1972, as part of the dividend, ECI filed a General 
Warranty Deed with the Kansas Recorder of Deeds transferring title to the Gilbert site to 

34 Ex. EE, Standard Precisio~ Shifts to NCR, ECI Communicator, Dec. 1971, at 6. 

35 See Ex. B, General Warranty Deed, filed Jan. 3, 1972 (emphasis added); see also Ex. A; Written 
Consent in Lieu of Meeting of Board of Directors, ECI, Dec."30, 1971, ~ 2. 

36 Ex. F* Wichita Plant Becomes Operating Unit of NCR, Press Release, undated. 
37 Ex. G~J Affidavit of Kimberly L. Walsh, April 21, 1995, at W 18, 20. . 
38 Ex. A, Written Consent in Lieu ofMeeting of Board of Directors, ECI, Dec. 30, 1~71, ~ 2. 
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NCR. Notably, the deed was signed December 27, 1971, before the merger was 
approved or the divide~d was declared. 39 

G. NCR Sells Gyroscope Product Line and Terminates Radioactive 
Materials License-1972 to 1973 

Eight months after acquiring the Standard Precision Division, NCR sold a line of 
Standard Precision aircraft gyroscopes to Aerosonic Corporation. Under the terms of the 
sale, dated September 7, 1972, as amended on October 2, 1972, Aerosonic agreed to pay 
NCR $125,000 plus royalties for a period of two years for the right to manufacture and 
sell the gyroscopes.40 Aerosonic also assumed responsibility for providing service to 
customers who had outstanding warranties on gyroscopes. The assumption expressly 
applied to warranties issued either before or after NCR took the Standard Precision · 
Division from ECI, which strongly suggests that NCR continued to honor pre-existing 
warranties for ECI's Standard Precision products after the takeover.41 

As indicated in a 2007 KDHE report, "In July 1972 the [radioactive-materials] 
license was renewed with amendments .... In February of 1973, NCR requested the 
termination of radioactive materials license number 25-R061-01 held by [Standard 
Precision]. License number 25-R061-01 was terminated on February 21, 1973. by 
KDHE/BAR. "42 . 

The Wichita City Directory listing for the Gilbert site in .1973 continues to 
describe the facility as a Standard Precision Division warehouse. The 1973 listing for the 
Pawnee site refers to the NCR Accounting Computer Division. NCR reportedly moved 
its manufacturing operations from the Pawnee site to a new facility in Wichita by the end 
of 1973, but continued to lease the Pawnee facility until1977.43 NCR sold the Gilbert 
site in February 1975, and apparently retained the. proceeds of that sale for itsel£44 

. 
39 Ex. B, ·General Warranty Deed, filed Jan. 3, 1972. 

40 Ex. HH, Agreement of Sale between NCR and Aerosonic Corp., Sept. 7, 1972. 
41 /d.~ 8. The contract with Aerosonic indicates that the company intended to manufacture the 

gyroscopes in Dallas, Texas. Notably, Aerosonic established a repair facility, including dial stripping 
operations, in Wichita three years later. See KDHE Identified Sites List Information, AerosoniC 
Corporation (Former), 2605 S. Custer Ave., Wichita, available at http://kensas.kdhe. state.ks.uS/certop/ 
ISL Detail?id=C208772321. 

42 See Ex. II, Unified Focus Assessment Report by KDHE for Pawnee Site, Mar. 2007, at 2. 

43 Ex. JJ, Affidavit of Kirk Hamersky, Oct. 23, 1996, W 4, 10; Ex. KK, Letter from Ceco, Inc. to 
KDHE, Feb. 8, 1995. 

44 Ex. LL, Corporation Deed (General Warranty), Feb. 21, 1975. 
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H. E-Systems Buys ECiand Merges W!th Raytheon; Wichita Business and 
Operations Remain With NCR-1976 to 2001 

In August 1976, E-Systems purchased all the stock ofECI, which was then based 
in St. Petersburg, Florida, for $19 million.45 E-Systems had no reason to inquire about 
operations in Wichita or the former Standard Precision Division, which NCR had taken 
over some five years earlier: Moreover, there is no indtcation that ECI had any 
manufacturing operations or facilities in Wichita when E-Systems purchased the stock of 
ECI and merged with the company thirty-four years ago. Raytheon was even further 
removed fron:t the Standard Products/Standard Precision legacy when it acquired the . 
stock ofE-Systems in 1995, and later merged with that company in 2001. 

LEGAL ANALYSIS 

I. BESTFOODS DOES NOT SHIELD NCR FROM LIABILITY BASED ON 
THE MANNER IN WHICH THE STANDARD PRECISION DIVISION 
WAS ORGANIZED AT THE TIME OF NCR'S TAKEOVER 

In United States v. Bestfoods, 524 U.S. 51 (1998), the U.S. Supreme Court 
recognized that "[i]t is. a general principle of corporate law deeply 'ingrained in our 
economic and legal systems' that a parent corporation (so-called because of control 
through ownership of another corporation's stock) is not liable for the acts of its 
subsidiaries" and that ''nothing in CERCLA purports to reject this bedrock principle." 
524 U.S. at 61-62 (citations omitted). The Supreme Court concluded that a parent 
corporation may not be charged with derivative CERCLA liability based on the former 
activities of a dissolved subsidiary absent a showing that the corporate form was being 
used for a wrongful purpos.e such as fraud. /d. at 61-63. 

There was no parent/subsidiary relationship between NCR and the former ' 
Standard Precision Division that NCR took as a "dividend in kind" from ECI. Contrary 
to NCR's suggestion, the Bestfoods decision is thus inapplicable. NCR's primary 
contention appears to be that it cannot be subject to successor liability because the 
Standard Precision Division was not an incorporated entity with a legal existence separate 
from ECI at the time of NCR's takeover. In correspondence with KDHE, NCR 
emphasized that that there was no "NCRIECI merger" and that "ECI was not 
dissolved."46 NCR has not, however, offered any authority or explanation in support of 
its position. Moreover, NCR has overlooked substantial case law to the contrary. 

4~ See Ex. MM, ECI Board of Directors Minutes, June 16, 1976; Ex.~. Agreement, Aug. 5, 
1976. 

46 See Letter from NCR's counsel, David Traster, to KDHE, April29, 2008, at"6-7. 
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For example, in Syenergy Methods, Inc. v. 'Kelly ·Energy Systems, 695 F. Supp. 
1362 (D.R.I. 1988), the court determined that a company formed to acquire the 
unincorporated roofing divisio.n of another. CQrporation became the legal successor to that 
division. Finding that it did not matter that the selling corporation continued to exist and 
engaged in other business activities after the transfer of its division, the court stated: 

The contemporary corporation may have many different divisions, ~ach 
one parti.cipating in a wholly separate and distinct market or industry from 
all of the others. Accordingly, we believe that the policies and purposes 
of the de facto merger doctrine require that this doctrine be applied not 
only to the sale of assets constituting an entire corporation with its 
subsequen.t dissolution, but to the sale of assets constituting a corporate 
division as well. · 

695 F. Supp. at 1365 (emphasis added); see also Tex Tin Corp. v. United States, 2006 
WL 1118587 (S.D. Tex. April25, 2006) (CERCLA case applying successor-liabil~ty tests · 
·to a transaction involving the sale of a company's "chemicals division"). 

Likewise, in Blackstone Valley Electric Co. v. Stone & Webster, Inc., 867 F. 
Supp. 73 (D. Mass. 1994), the court applied a successor-liability test in analyzing.the 
transfer of a manufactured-gas division from a parent company to its subsidiary. Because 
the subsidiary had "retained the same employees, produced the same product, retained 
part of the same name and continued the operation that once belonged to [the parent 
company's] m~ufactured gas division," the court denied the alleged successor's motion 
for s~mmary judgment. 

In Purolator Products Corp. v. Allied-Signal, Inc., 772 F. Supp. 124.(W.D.N.Y. 
1991), a parent company and its wholly owned subsidiary contracted for the parent to · 
convey to the subsidiary all of the parent's interest in its "Motor Components Division," 
excluding specified assets. Prior to 1975, the selling company had ceased manufacturing 
carburetors, but the court held that the transaction encompassed liability for those 
activities as well: 

By assuming all liability for the Division ... [purchaser] assu~ed liability 
not only for the Division's existing operations, but for its past · 
manufacturing activities as well. Since liability fo:r: the carburetor business 
was not excluded, [purchaser] assumed all liability connected with the 
Motor Compo~ents Division's manufacture of carbirretors, regardless of 
whether the Division was still making carburetors in 1975. 

772 F. Supp. at 133; cf Cytec Industries v. B.F. Goodrich Co., 196 F. Supp. 2d 644 (S.D. 
Ohio 2002) (analyzing the sale of an entire business line to another company by applying 
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a successor-liability test, ~ut ultimately holding that there was not enough evidence to 
establish successorship). 

In summary, there is ample case law, decided both before and after Bestfoods, 
holding that a corporation ~an succeed to the liabilities of an unincorporated business unit 
of another company. Contrary to NCR's suggestion, Bestfoods does not in any way 
address the liability implication.s of decentralized management through corporate 
divisions. ·Nor does Bestfoods·impair EPA's ability to impose successor liability on a· 
patent company, such as NCR, that forces out minority shareholders of a subsidiary, so 
that it can take a valuable business unit of the subsidiary for itself. 

II. THE ASSET-PURCHASER RULE DOES NOT APPLY TO NCR'S 
ABSORPTION OF THE STANDARD PRECISION DIVISION 

Most courts that have addressed the issue since the landmark decision in 
Bestfoods. have concluded that state law governs corporate successsorship under 
CERCLA.47 It is a well-settled rule in virtually every state, including Kansas (state of 
incorporation for Standard Products and Production Products) and Maryland (state of 
incorporation for NCR when it took on the Standard Precision Division), that when one 
company acquires the assets of another, the purchaser does not succeed to the liabilities 
associated with those assets unless (1) the purchaser expressly or impliedly agrees to 
assume the seller's liabilities; (2) the transaction amounts to a de facto consolidation or 
merger; (3) the purchasing corporation is a ''mere continuation" of the seller; or (4) the 
transaction was entered into fraudulently to escape liability.48 E.g., Comstock v. Great 
Lakes Distrib. Co., 496 P.2d 1308, 1311 (Kan. 1972); Nissen Corp. v. Miller, 594 A.2d 
564, 565-66 (Md. 1991). . 

The asset-purchaser rule generally applies only in the context of a "bona fide, . 
arms-length transaction."49 The general rule of successor nonliability "cannot be applied 

47 See, e.g., United States v. Davis, 261 F.3d I, 53-54 (1st Cir. 2001) (Bestfoods "left little room 
for the creation of a federal rule of liability under the [CERCLA] statute"); City Mgmt. Corp. v. U.S. Chem. 
Co., 43 F.3d 244, 250 (6th Cir. 1994) (holding that state law provides the rule of decision for corporate 
successor liability under CERCLA); Anspec Co. v. J.ohnson Contr_qls, Inc., 922 F.2d 1240, 1248 (6th Cir. 
1991) (same); Redwing Carriers, Inc. v. Saraland Apartments, 94 F.3d 1489, 1500-02 (lith Cir. 1996) 
(rejecting federal common law for determination of partner's liability under CERCLA). 

48 Under federal COIDIIl:On law, some courts developed what has be~n referred to as a fifth 
exception-the "substantial continuity" or "continuity of enterprise" approach. Courts have generally 
rejected this approach, however, after Bestfooqs. See, e.g., Davis, 261 F.3d at 53-54; United States v. 
General Battery Corp., 423 F.3d 294, 309 (3d Cir. 2005) (adhering to federal common law but rejecting 
"substantial continuity theory'.'), cert. denied sub nom. Exide Tech. v. United States, 549 U.S. 941 (2006). 

49 Avery v. Safeway Cab, Tran~fer & Storage Co., 80 P.2d 1099, 1102 (Kan.·l938) (succ~ssor 
nonliability rules applies only "where the contracting corporations and their representatives are dealing 
with ~ach other at arm's length, and where each side is looking out for the interest of its own corporatio\i"); 
McKee v. Harris-Seybold Co., 264 A.2d 98, 107 (N.J. Super. 1970) (nonliability f1:1le applies "when the sale 
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when the negotiators for both corporations are the same or virtually the same, and the 
transfer of assets is made merely for their own convenience and advantage."50 "If ... the 
'sale' is simply a corporate reorganization t:Itat leaves real ownership unchanged, the 
liabilities go with the assets."51 As the court stated in North Shore Gas Co. v. Salomon, 
Inc., 152 F.3d 642 (7th Cir .. 1998), ''when ·an asset purchase is more properly described as 
a reorganization, the 'purchaser' will find it difficult to escape liability, because one or 
more of the successor liability exceptions will suggest that the seller has survived the · 
sale." 152 F.3d at 651. 

The asset-purchaser rule should not p~otect NCR, because the "dividend in kind" 
was not a simple arm's-length acquisition of assets for fair value. Rather, NCR raided an 
entire division of its subsidiary, without any payment whatsoever, after forcing out the · 
minori.ty shareholders. As outlined below, however, even under the traditional rule of 
nonliability and its exceptions, NCR cannot avoid liability as the sole legal successor to 
the Standard Precision Division. 

1. Implied Assumption of Liability 

The question whether an asset purchaser has impliedly assumed liabilities is 
"necessarily fact-bound."52 Factors courts have considered include.whether the successor 
acquired a liability policy as part of the transaction or retained liability insurance after the 
sale that covered the predecessor's products or operations;53 the impact of the transaction 
on the selling corporation's creditors; 54 whether the would-be successor used a similar 
name, publicly took credit for the predecessor's work, or stated that it was combining 
"certain aspects of its business" with the predecessor; 55 whether the successor took .steps 

is a bona fide transaction, and the selling corporation receives money to pay its debts, or property that may 
be subjected to the payment of its debts and liabilities, equal to the fair value of the property conveyed by 
it"; emphasis added, citation omitted), abrogated on other grounds by Ramirez v. Amsted Indus., 431 A.2d 
811 (N.J. 1981); accord Director of Bureau of Labor Standards v. Diamond Brands, Inc., 588 A.2d 734, 
736 (Me. 1991). 

50 Ave1y, 80 P.2d at 1102. 
51 Chaveriat v. Williams Pipe Line Co., 11 F.3d 1420, 1424 {7th Cir. 1993); see also Blau v. 

Mission Corp., 212 F.2d ~7, 80 (2d Cir. 1954) (exchange of shares between parent corporation and wholly 
con~olled subsidiary is not a statutory purchase or sale, but is "a mere tran!ifer between corporate · 
pockets"). 

52 City of Richmond v. Madison Mgmt. Group, Inc., 918 F.2d 438, 451 n. i 1 (4th Cir. 1990)( citing · 
15 W. Fletcher, CYCLOPEDIA OF CORPORATIONS § 7124). . 

53 Florom v. Elliott Mfg., 861 F.2d 570, 576 (lOth Cir. "1989). 
54 Ladjevardian v. Laidlaw-Coggeshall, Inc., 431 F. Supp. 834, 839 (S.D.N.Y. 1977) (implied 

assumption more likely when creditors left without a remedy, as opposed to where predecessor corporation 
continues as viable corporate entity). · · 

55 /d.; City of Richmond, 918 F.2d at 450-51. 
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to finish or repair the predecessor's work; 56 and whether the successor received customer 
accounts of the predecessor. 57 

The. totality of NCR's conduct clearly shows that it assumed liability for the 
Standard Precision Division. NCR acquired not only the assets of the Standard Precision 
Division, but also the "business conducted by such Division." The language ofNCR:s 
"dividend in kind," which directed .ECI's directors to deliver "bills of sale, deeds, lease 
and patent assignments and other instruments and documents," is broad enough to · 
encompass rights to coverage under liability insurance poli~ies.58 Standard Precision's 
radioactive materials license continued under NCR for more than a year following the 
purported asset dividend; during that time the state dealt with NCR, not ECI, regarding. 
the license and its cancellation. 59 

• 

The fact that NCR kept some of Standard Precision's products (gyroscopes) and 
later sold them for more than $125,000 suggests that it retained other assets of Standard 
Precision, including ~ccounts receivable, which were not specifically excluded from the 
asset dividend. Additionally, NCR required the purchaser of the gyroscopes, Aerosonic, 
to assume service obligations under any outstanding factory warranties on gyroscopes 
manufactured and sold either before or after the transfer to NCR, suggesting that NCR 
assumed various contractual obligations of the Standard Precision Division. 

NCR also held out to the public that it was combining aspects of the two 
companies' businesses .. Announcements at the time stated that "responsibility" for the 
Standard Precision. Division had been transferred to NCR and that there would be no 
disruptions in the unit's management or personnel. Knowing the use and nature of 
Standard Precision's past operations, NCR ~ook all assets, including title to the Gilbert 

s6 !d. at 451. 

S? City of Richmond, 918 F.2d at 451. 

ss See, e.g., Winchel v. Nat'/ Fire Ins. Co., 282 P. 571, 572 (Kan. 1929) (sale included insurance 
rights even though deed did not mention insurance); Pilkington N.A., Inc. v. Travelers Cas. &.Sur. Co., 
2009 WL 2243590 (N.D. Ohio July 27, 2009) (transfer of"all ... right, title and interest in and to all of the 
rights and property ... "was sufficient to transfer right to assert claim for insurance for post-sale 
environmental liability arising out of pre-sale operations; "By describing the transferred assets in all
encompassing tenns, the parties eliminated the need to list each specific asset .... "); Massac~usetts Elec. 
Co. v. Commercial Union Ins., 2005 WL 3489658, •1 (D. Mass. Oct. 18, 2005) (purchase of"all of such 
Seller's assets ... including without limitation all of Seller's ... cop.tracts" transferred insurance rights 
even though insurance ·policies were not specifically mentioned); B.S.B, Diversified Co., Inc. v. Am. 
Motorists Ins. Co., 947 F. Supp. 1476 (W.D. Wash. 1996) (finding intent to transfer rights to coverage 
under insurance policies was present where transfer agreement conveyed "all assets used or held for use"). 

59 Cf City-of Richmond, 918 F.2d 438, 451 (4th Cir. 1990) (noting that purchasing company's 
decision not to direct inquiries about allegedly faulty materials to seller of assets supported inference that 
purchaser impliedly assumed liability); Academy of IRM v. LVI Envtl. Servs., Inc., 687 A.2d 669, 678 (Md. 
1997). 
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site, "in the condition in which the same exist, on said distribution date" without 
attemptin~ to limit its liability in any way. All of this implies assumption of liability. 

2. De Facto Merger 

A de facto merger may be found when the parties have achieved "virtually all the 
results of a merger" but without the formalities required by statute. 6° Courts typically 
consider whether (a) there is a continuation of the seller's enterprise through continuity of 
management, personnel, physical location, assets and general business operations; (b) 
there is a continuity of shareholders, which often results from the purchasing corporation 
paying for the acquired assets with shares of its own stock; (c) the seller corporation · 
ceases its ordinary. business operations, liquidates and dissolves as soon as practically 
possible; and (d) the purchasing corporation assumes obligations of the seller necessary 
for uninterrupted continuation of the normal business operatioJ;J.s of the seller.61 

The following hallmarks of a de facto merger exist in the transfer of the Standard 
Precision Division to NCR: 

(a) Continuity of operations: NCR announced at the time of the "dividend in 
kind" that the management and personnel would be unaffected. The 
division continued to occupy the same facilities before and after the transfer 
to NCR, and there was continuity with regard to at least one of the Standard 
Precision Division's traditional operations, the manufacture of gyroscopes
a product line NCR later sold to Aerosonic for its own benefit. Although 
NCR renamed the Standard Precision Division and may have changed.its 
focus, the division apparently was manufacturing business machines for 
NCR even before the takeover. 

(b) Continuity of shareholders: Ownership ofthe Standard Precision Division 
before and after the asset transfer was, .for all practical purposes, the same, 
even though NCR technically did not pay for the as~ets with shares of its· 
own stock. Because NCR was the sole stockholder ofECI as of 1971, it had 
an equitable claim to ECI's assets, including the Standard Precision 

. Division;62 after the asset dividend, it held legal title to those assets. Thus 

6° Kleen Laundry & Dry Cleaning Servs., Inc. v. Total Waste Mgmt., Inc., 867 F. Supp. 11.36, 1140 
(D.N.H. 1994) (citation omitted). 

61 See 15 W. Fletcher, CYCLOPEDIA OF CORPORATIONS§ 7124.2 (2008); see also HRW Sys., Inc. v. 
Washington Gas & Light Co.,.823 F. Supp. 318,334 (D. Md. 1993). 

62 "The distribution of a dividend in kind . · .. is a delivery or assignment of property to its 
equitable owners." C. I. R. v. First State Bank, '168 F.2d 1004, 1007 (5th Cir. 1948). 
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the ownership of the division and all it encompassed_essentially remained 
unchanged. 6 

· · · 

(c) · Cessation of bus~ness by the seller: · ECI clearly did not cease all of its 
operations and dissolve following NCR's 1971 takeover, but the Standard 
Precision Division disappeared completely as a unit of ECI by virtue of its 
forced move to NCR.64 ECI eventually ceased all_ operations in Wichita. 

(d) Assumption of obligations: (See above discussion of implied assumption of 
liabilities). 

3. : Mere Continuation 

In applying the "mere continuation" exception, courts consider: (a) whether there 
are common officers, directors, and shareholders before and after the transaction; (b) 
whether only one corporation exists after completion of the sale of assets; (c) whether 
there is "continuity of investors and control" between buyer and seller; and (d) adequacy 
of consideration in the transfer of assets. 65 The "mere continuation" doctrine focuses on 
continuation of a _corporate entity, as opposed to the continuation of its business. 66 

63 Interpreting this factor literally wouid be nonsensical in a transfer of assets between a wholly 
owned subsidiary and its parent; the parent corporation is the sole stockholder of a -rholly owned · 
subsidiary but is obviously not the holder of its own stock. 

64 See, e.g., Syenergy Methods, Inc. v. Kelly Energy Sys., 695 F. Supp. 1362, 1365 (D.R.I. 1988) 
("[T]he policies and purposes qfthe de facto merger doctrine require that this doctrine be applied not only 
to the sale of assets constituting an entire corporation with its subsequent dissolution, but to the sale of 
assets constituting a corporate division as well."). 

65 Nissen Corp. v. Miller, 594 A.2d 564, 565~67 (Md. 1991) (stating that commonality of 
officers/directors/shareholders and cessation of one corporation's existence are the two hallmarks of"mere 
continuation" but that neither element is essential); Baltimore Luggage Co. v. Holtzman, 562 A.2d '1286 
(Md. App. 1989) (setting out "indicia" of continuity, discussing continuity ofbusin,ess practices and 
inadequacy of consideration as relevant to "mere continuation" inquiry); Gillespie v. Seymour, 876 P.2d 
l93, 200 (Kan. App. 199.4) (listing factors as "(1) transfer of corporate assets (2) for less than adequate 
consideration (3) to another corporation which continued the business operation of the transferor (4) when 
both corporations had at least one. common officer or director who was in fact instrumental in the transfer _ 
... and (5) the transfer rendered the transferor incapable of paying its creditors' claims because it was 
dissolved in either fact or law"). · · 

66 15 W. Fletcher, CYCLOPEDIA OF CORPORATIONS§ 7124.10 (200~). By contrast, the broad~r 
. "substantial continuity" or "continuity of enterprise" test, which has been largely discredited after 
Bestfoods, analyzes whether there is similarity of business activities between the seller and buyer, based on· 
eight factors including retention of employees and supervisors, retention of the same product, continuity of 
assets, continuity of general business operations, and whether the purchaser holds itself out as a 
continuation. See Kleen Laundry, 867 F. Supp. at 1141-42. 
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The following factors show that NCR's Data Terminals Division was a "mere 
continuation" ofthe ECI Standard Precision Division: 

(a) 

(b) 

(c) 

Commonality of officers/directors/shareholders: Management of the 
Standard Precision division remained unchanged; there also was overlap 
between the officers and directors ofbo~ ECI and NCR, as well as 
continuity of shareholder ownership of these assets (see discussion above 
regarding de facto merger exception). . 

Cessation of seller's existence: See discussion above under de facto merger. 

Continuity of investors and control: NCR's board of directors exercised de 
facto control over both ECI and the Standard Precision Division prior to the 
asset dividend and continued to exercise full control over the assets and 
operations following the dividend. If this were not the case (and had NCR 

·not forced out ECI's minority shareholders), the transaction could not have 
occurred because a minority shareholde! may not be forced to ~:J,ccept an 
asset dividend.67 

(d) Adequacy of consideration: As no~ed, there apparently was no 
consideration paid to ECI for the transfer of the Standard Precision 
Division; this was not an arm's-length transaction. 

In summary, NCR's actions·surrounding the 1971 "asset dividend" of the 
Standard Precision Division fit easily within at least three of the four exceptions to the 
normal rule of non-liability for a company that acquires the assets of another. It is not 
necessary, in any event, to ever get .to those exceptions, because ¢-e non-liability rule 
itself does not apply in the context of an asset dividenp from a wholly owned subsidiary 
to a parent corporation, conducted inequitably and n.ot at arm's length. 

III. STANDARD PRODUCTS AND STANDARD P~CISION WERE 
LEGALLY DISSOLVED NEARLY FIFfY YEARS AGO 

The Supreme Court in Be~tfoods recognized that CERCLA, despite its ambitious 
scope, has not supplanted basic principles of corporate law. The Court stated that "the 
failure of the statute to speak to a matter as fundamental as the liability implications of 
corporate ownership demands application of the rule that '[i]n order to abrogate a 
comm.on-law principle, the statute must speak directly to the issue addressed by the 
common law."' Bestfoods, 524 U.S. at 63 (quoting United States v. Texas, 507 U.S. 529, 
534 (1993)). The. formation and dissolution of corporations and any continuing liability 

67 Strout v. Cross, Austin & Ireland Lumber Co., 28 N.E.2d 890, 893 (N.Y. 1940) (citing Williams 
v. Western Union Telegraph Co., 93 N.Y. 162, 192). 
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implications are, like corporate ownership issues,. traditional areas of state common law 
as to which CERCLA is silent. See, e.g., Citizens Elec. Corp. v. Bituminous Fire & 
Marine Ins. Co., 68 F.3d 1016, 1019 (7th.Cir. 1995) (''Nothing in CERCLA provides for 
suit after dissolution"). 

~ecause Standard Products and Standard Precision. (formerly Production 
Products) were incorporated in Kansas, the dissolution laws of that ·state are applicable 

. here.68 In Kansas, as in all states, "[t]he dissolution of a corporation operates as to it the 
same as the death of an individual. All its powers, prerogatives, and its authority-its 
life-cease[.]" Macrae & Naftzger v. Kansas City Piano Co., 77 P. 94,94 (Kan. 1904). 
Absent a court-ordered extension, a dissolved Kansas corporation "may not sue or be 
sued" after a three-year winding-up period has ended.69 As to both Standard Products 
and Standard Precision, that three-year period expired in the 1960s. 70 Any environmental 
liabilities under the federal Superfund statute~ which did not then exist, were 
extinguished, along with Standard Products and Standard Precision, upon· the dissolution 
of those companies many decades ago. 

The leading appellate case on point is Levin Metals v. Parr-Richmond Terminal 
Co., 817 F.2d 1448 (9th Cir. 1987), in which the plainti:ffbrought an action under 
CERCLA against the shareholders of~ corporation that .had dissolved, in accordance with 
California law, in 1971. Finding that the plaintiffs CERCLA claims against the 
shareholders were barred under California's dissolution statute, the Ninth Circuit held that 
"considering the section's general purpose of authorizing dissolved corporations to wind 
up their affairs, it nowhere purports to prolong the life of a dissolved corporation so that, 
on these facts, Levin may maintain this action even though CERCLA was enacted some 
nine years after Parr Industrial.'s demise." 817 F.2d at 1440. Every federal appellate 
court that has addressed the issue has ruled consistently with Levin Metals that state 
corporate dissolution laws govern capacity to sue under CERCLA. 71 

68See Fed. R. Civ. P. 17(b) (the capacity of a corporation to sue or be sued in federal court is 
determined by the state law under which it was· organized) 

69 See Kan. Gen. Stat.§ 17-3606 (1949); Patterson v. Missouri Valley Steel, Inc., 625 P.2d 483, 
491 (Kan. 1981). 

70 See, e.g., Louisiana-Pac. Corp. v. Asarco, Inc., 5 F.3d 431, 433-34 (9th Cir. 1993) (holding that 
two~year survival period in corporate dissoluti~n statute ofWashingtop barred CERCLA suit brought more 
than two years after dissolution); Onan Corp. v. Industrial Steel Corp., 32 Envtl. Rep. Cas. 1902, 1903 (8th 
Cir), cert. denied, 498 U.S. 968 (1990) (holding that dissolved'corporation could not be sued under · 
CERCLA after expiration of three-year survival period it;~ state's corporate dissolution law). 

71 See Witco Corp. v. Beekhuis, 38 F.3d 682, 690 (3d Cir. 1994); Citizens Elec. Corp. v. 
Bituminous Fire & Marine Ins. Co., 68 F.3d 1016, 1019 (7th Cir. 1995); Minnesota v. Kalman W. Abrams 
Metals, Inc., ISS F.3d 1019, 1027 (8th Cir. 1998); Onan., 32 Envtl.Rejl. Cas. at 1092-03; United States v. 
Northeastern Pharmaceutical & Chern. Co., 810 F.2d 726, 746-47 (8th Cir. 1986), cert. denied, 484 U.S. 
848 (1987); Louisiana-Pac., 5 F.3d at 431; see also Global Landfill Agreement Group v. 280 Dev. Corp., 
992 F. Supp. 692, 694 (D.N.J. 1998) ("State capacity statutes are not preempted under CERCLA"); City of 
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A. Raytheon's Alleged CERCLA Liability at the Gilbert Site Is Based 
Entirely on Pre-Dissolution Operations of Standard Products, a Second
Tier Subsidiary of ECI That Was Dissolved Almost Half a Century Ago 

At the time Standard Products was dissolved in 1961, its stock was held by Air 
Associates, not ECI. Standard Products was merely a second-tier subsidiary ofECI, and 
a direct, wholly owned subsidiary of Air Associates. If any COII).pany expressly assumed 
the liabilities of the original Standard Products on dissolution of that company, it would 
have been Air Associates. But Air Associates itself was later dissolved after its assets 
were sold to an unrelated company in 1963. 

From the information currently available, it appears that neither ECI nor Standard 
Precision (then known as Production Products) received Standard Products'.assets when 
Air Associates dissolved the company. Rather, Air Associates apparently received a 
liquidating distribution of assets, including the leasehold rights to operate at the Gilbert 
facility. Within months after the dissolution, Air Associates took.over the Gilbert 
facility, had the radium dial shop completely remodeled as office space, and made the 
facility its corporate headquarters and central storage depot. Production Products (which 
was then known as Standard Products) moved to the Pawnee facility around the same 
time that Air Associates took over the _property. · 

Moreover, it has not been suggested that any grou,nds exist to pierce the corporate 
veil between the original Standard Products and Production Products. Bestfoods clearly 
establishes that sharing directors and officers is not enough to warrant corporate veil
piercing. See 524 U.S. at 62-64. If that were not the case, the concep~ oflimited 
corporate liability would cease to exist. The two companies were separately incorporated 
and had complementary but differing business operations during the time they shared 
occupancy ofthe 50,000-square-foot Gilbert site. Production Products, the former 
subsidiary of Standard Products, was in no way t~e alter eg~ or otherwise liable as the 
successor for the activities of its former parent or sister company: 

When the new Standard Products moved to West Pawnee in April 1962, it 
operated under entirely new management and, at least initially, had a new business focus, 
namely, to help develop and manufacture the fax machine. As late as 1965, management 
for the new Standard Products was unaware that any of the wo* being done at the 
Pawnee site involved radium paint. These facts very strongly suggest that, when the old 
Standard Products died, the new.Standard Products took .on its name but did not succeed 
to its liabiJities. 

Philadelphia v. Step~n Chem. Co., 713 F. Supp. 1491, 1494 (E.D. Pa. 1989) (holding that city could not 
pursue CERCLA clain_l against distributes of assets of corporation dissolved in accordance with state law). 
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CERCLA does not trunip the dissolution laws ofthe state of Kansas and its 
statutory three-year survival period. Normal application ·of those laws should apply to 
extinguish any claimed liability .for the activities of Standard Products at the Gilbert site, 
especially claims asserted forty-nine years after the company's dissolution. 

B. ECI's Assumption of "Absolute or Contingent" Liabilities of Standard 
Precision in 1_965 Did Not Contemplate Liability Under CERCLA, 
-Which Did Not Then Exist 

NCR's counsel has asserted that ECI succeeded to the liabilities ofwha~ was then 
Standard Precision by virtue of a 1965 "merger" between the two companies. As laid out 
in detail in the minutes ofECI's board of directors, however, ECI completely liquidated · 
Standard P~ecision in 1965, cancelled all of its stock, and dissolved it under Kansas law. 

The 1965 event was not a contractual sale of assets, in which parties traditionally 
bargain for assumption of liability, but a statutory dissolution of a corporation by its sole 
shareholder-an event that carries independent legal significance under Kansas law. A 
distribution of assets to shareholders is the inevitable result of any cerporate dissolution 
after the company has discharged or made provision for discharging existing liabilities. 
See 16A W. Fletcher, CYCLOPEDIA OF.CORPORATIONS § 8130 (2003). 

As reflected in a resolution dated September 27, 1965, ECI made appropqate 
provisions for discharging the debts and liabilities of Standard Precision existing as ofthe 
date of dissolution by committing to "assume payment of all liabilities and performance 
of all obligations, if any, of Standard of every description, whether absolute or 
contingent." 72 The plan of dissolution indicates that. the purpose_ of this assumption was 
to effect the ord~rly liquidation of Standard Precision's assets by distribution to ECI, the 
sole shareholder, "in. accordance with the General Corporation Code ofthe State of 
Kansas."73 

In cases such as this, where the relevant "assumption of liability" language pre
dates CERCLA by decades, the standard for establishing intent to assume CERCLA 
liability is difficult to meet, and the preference is for not finding liability. "There must be 
a clear intent shown to establish that the parties intended to incorporate subsequent 
enactments." JohnS. Boyd Co., Inc. v. Boston Gas Co., 99i F.2d·401, 406-40 (1st Cir. 
1993). By contrast, a general release will be given effect "as long as the language is 
sufficiently broad." /d. 

The language ECI used when it assumed Standard Precision's liabilities is not 
broad enough to encompass CERCLA liability because it is expressly limited to liabilities 

72 See Ex. S, ECI Board ofDirectors Minutes, Sept. 27, 1965, at 5-6. 

'. 
73 /d. at 5. 

CC 231542Sv I 



)_ 

) 

. ) 

Ms. Denise L. Roberts 
November 29,2010 
Page22 

that are "absolute or contingent." The court in Browning-Fer_ris Industries v. Ter Maat, 
1996 WL 67216 (N._D. Ill. 1996), found that a similar corporate dissolution plan 
providing that the "shareholders shall assume and agree to discharge the known· or 
contingent liabilities of the Corporation" did not apply to unknown CERCLA liabilities 
that did not exist at the time ofthe dissolution. The court noted that "the term 'c~ntingent 
liability' ... "means a liability that already exists but which will become absolute upon 

_ the happening of a certain e:vent." 1996 WL 67216 at * 1. 

Likewise, the court in United States v. Vermont American Corp.,"871 F. Supp. 
318 (W .D. Mich. 1994), found that a March 1980 agreement in which the buyer assumed 
all "debts, obligations, and liabili~ies of the Seller, whether or not mqtured and whether 
or not contingent, ~isting on the Closing Date ... " did not create successor liability. 
under CERCLA. _ 871 F. Supp. _at 321 (emphasis by court). In reaching this conclusion, 
the court· stated: 

!d. 

The government contends there is a question of fact as to whether 
CERCLA liability was a contingent or not yet matured liability which 
existed on the closing date . . . . The Court disagrees. CERCLA was not 
enacted until 8 months after the sale, the Mason County Landfil1 was not 
placed on the National Priority List until1982, and Vermont American 
was not notified of~ts potential liability until1988. Under these 
circumstances the Court finds as a matter of law that there is no question 
that CERCLA liability was not a liability that existed on the closing date . 
. . . There is ho question of fact that the CERCLA liability was not 
assumed ·under the Assumption Agreement. 

In Chrysler Corp. v. Ford Motor Co., 972 F. Supp. 1097 (E.D. Mich. ~997), the 
court found that an assumption of contingent liabilities did not include liabilitfes arising 
under CERCLA, which was enacted twenty-four years later, since "[a] liability is 
nonexistent until it is created by law." 972 F. Supp. at 1108-09. "Were it otherwise," the 
court stated, "there would be no distinction between a contingent liability and a future
arising liability, making,the contractual assumption ofboth redundant." !d.; see also 
Lewis v. Barnett, 33 P.2d 331,334 (Kan. 1934) (distinguishing between contingent 
liability and "mere contingency") (superseded on other grounds by statute). 

The present case is even more compelling than Joh:n S. Boyd, Browning-Ferris, 
Vermont American, and Chrysler. Indeed, CERCLA was not enacted for fifteen. years 
after Standard Precision was dissolved in 1965, and Raytheon did not receive a General 
Notice of potential liability under 2010, forty-five years after the dissolution. CERCLA 
liability was not only nonexistent, but also completely unforeseeable, at the time ·the plan 
of dissolution was ad_opted. Accordingly, ECI's agreement to -assume all "absolute or 
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contingent" liabilities cannot be read to encompass future arising lia~ilities under the 
Superfund law enacted fifteen years later. 

CONCLUSION 

·In summary, NCR's arguments either overlook or completely ignore the 
following aspects of the relevant corporate histories: 

• In 1971, NCR forced out the minority shareholders ofECI, thu~ becoming 
ECI's sole stockholder, and then caused ECI's board to declare a dividend of 
ECI's entire Standard Precision Division, including title to the Gilbert site and 
the leasehold of the Pawnee site, as well as the business conducted by the 
division: Under equitable principles of corporate succes~orship, NCR took on 
any liabilities that existed within the Standard Precision division. 

• NCR has indicated that Standard Precision was "merged" into ECI in 1965 
and that ECI unquestionably assumed Standard Precision's liabilities. 

· Standard Precision was, in fact, legally dissolved under Kansas law. Although 
ECI assumed "contingent" liabilities to facilitate the dissolution, the 
assumption did not encompass unknown enviroiunentalliabilities under 
CERCLA, which did not then exist. . 

• NCR does not dispute that the original St~dard Products, which operated at 
the Gilbert site during the 1950s, dissolved in 1961. Basic prindples of 
corporate law, as well as the Kansas statutes in effect at the time, provide that 
a corporation's liabilities do not survive its dissolution beyond ·a brief 
winding-up period. 

• -pnlike NCR, Raytheon had no involvement with the Gilbert and Pawnee sites 
and had no actual knowledge of any envjronmental problems at either facility. 
The former ECI Standard Precision had been fully absorbed into NCR well 
before any transactions that involved Raytheon. Accordingly, all the equities 
favor Raytheon, not NCR. 

Please_be assured that Raytheon has taken this matter seriously and remains 
willing to discuss the issues further if you believe we have overlooke9 anything 
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important. We hope, however, that EPA will agr.ee that Raytheon is not a liable. party and 
that it should not have any further" involvement with respect to either site. 

Sincerely, 

LATHROP & GAGE LLP 

a/}t;tt.-t-~1 fft7W ~/!.-____ _ 
~~ I . 

By. / . 
Varnes F. Thompson 
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depaall tbe fm\dl of dU Cotpantka fi"OID time 
to time fn Tbe J'int !fattoall BuJc mit. . 
Petei'Sbara. P1orida n!Jject to tbe Kale• aDcl 
Replttlaaa ~f aalcl B.U. aad IIDtil farther order 
of tbe Soazod ol Director• of tllis _Corporatica. to 
witbdr&w tbe saine from tfae to time upoza cbeck 
or otber onJer of tba CorporatJaD IDd that IID1 

· ota.r fDcffnduall other u.n o~l'll ot tlll8 Corpo• 
ration Yhole sipatuNa IDA'f appear u &lltbol'IHd 
b.r W• Bou:d AN utborised to 'Witlldn.w fallds 1D 
the •ama maDDer as set lol'th abowt tbr Us ofticera, 
&JaDed m tbe name of the Corpon.ttaa b7 Ul1" aae ot · 
tbe tbe fDdlridualS wbose alpahres.appear CG tid& 
oard 1n tbe Dp&ees ao provided which are the geDUfne 
aipaturea of tbe fDcltnclua18 utbar!Hd to sip. 

nat aaf.d Bank be •d la barebJ authorized -.d 
requasted to aaoept, ··bozlor .S pa,y without. J\urtbeJ' 
iDq11fry. aU cbecb ud other order• .for the papumt 

! 

d!CI Jn 51:> ltJ.V 
C (L ~ lllllBJ) L I:JVd ~ tt:ot 88/LT/LO 

5~~91£ JV q~~r ae••• ····-
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or withdrawal of DlOile7 deposited witb Aid 
Bank m the qJne of thla Co11»ratioa iDolucllns 
chew drawn to tile illdiridaal order of tbe 
Uufividual(e) ·afptng ~· aDd iDaJRdiDI al8o 
aU •uch lDit:nuDeDta Jl&18bl• or fDdoned to the 
ordelo ot tm• CozporaHm willa •uc:Ja ohec:U o ... J . 

' 

J . 
I 
I 
I 

other orders lor IIUII87•~ ~· ~ or··- j 
doraed fn ·tbe IWD8 ot tJd8 Corporatlao -b7 tbe : 

•• • I 

Jnd!Yidual(•) autbo~ed to so •iln· · · . ,. ~ 

· BE IT FUBTBER ~X.VBD, tbat said Co~ l.,ree• to -~ 
·. · die 1\UWa acl ~ prillted 011 tbla card · J: 

·.. . · ·;and tbat tbe lore,olq powers ADd aatbonq w~ ;. 
' ccmtislu Cllldl writ&ta ~ ot tnocattoa baa . f! · 

beGD liven to :•aid Buk. · ' 

'BBSOLVBD. ·T~ the ol4oers ol thil Corporatfoa be &Del tJ&er: · . 
are berebr . .atboriAd llld direct.• to cl8pold.t tile' . 
tuads ot tlds Col'pOfttioD fl"ooll tlllle to time -
Tbe J1r1t State Bak. St. Pelenbar•• J1or1da. 
subject to the Rule• ·ud Replatiaas oC said Bllllk. 
aud aoti1 farther order of tlaa Board ot Directors. 
of tbla Corpontiaa, to wttbdraw tbe aame from 

·· time to Ume up111 daeck or Giber orde~ ot tbe 
Corpol"fd~GD ad tb.t ~ otber tlldlftdo•Js otbu 
1!laD ~r• of tbia COI'pOI'daa wboM ~ 
may appear u aa&borised b7 tiWI Board are aatbo
rf.Zed to witbdraw"lmlcls IlL • aame ~UDDer as 
aet forth ~ lor itl offlcers, Rpecl a tbe aame 
of tbe Corparatica b7 llll1 aae lndi'riclul&l tor amonata · 
of leaa tJwa •• 000 8Dd b78ZJ1 two mcUnctaa18 tor 
&JnOuilta oi".&, 000 or more, lor tboae·blbiduela 
whoae apaturea 'f!J&Y app&U' u authorized ad 

• I 

.·· ' 

I 
I 

wblch are the. geauflle &lpatarea. of tbe llldbidaals 
autborised to ••• 

. . . .. 
Tbat aaid Bauk be aud 18 bel'eby autJmized Blld 
requested to accept, boDor and paJ without further . 
inqaiz7, all cbecb ad other orden tor tbe pay
ment or withdrawal of IDGile7 depolited with aald 
Bant 1D the name of thia Col'pOraUoa, mcluclfq 
checks drawn to the Szadlvtdaal order of the indiv.l
du,al(s) aJguing aame IIICI includlug also all aach 

., ., 

·I .. . 
· ·~ts payable or illdoN~ to the order ot 
tb!l CorporatloD, when auob obeota rR other 

aa •n sr~ .r.t.r.v 
C (8 ~ OI!NIId) 8 39Vd 5W:9£9Z9rE~v n:or ffllTII.o- - -· 

966f 8S:Ir 1r11• -··---... 
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order• for mD1187 eball be llped or illdoi'Hd 
ill tbe ume of tiU CorporatiGG br tlla Du:ltndua1B 
aatborlzed to 10 li.p. . . ' . ; 

I"·. 
Dated this Sotb da,r ot December, .U71. . . I ; · · 

··~·· . ·~: 
. R. • · eL. GOtt r · ' 

. I; 

. ,. ,. 
R. :( .. <~ 
c. L. toni . ; : . 
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J!!._.NEBAL WARRANTY DEED 
1 l'l.r.~ 007 

TBIS INDENTURE, made as or the 8rd chy or J'an\lary, 1972, 
bet1reen ELECTRONIC COMMUNICATIONS, INC., a New J'ftrSe)' 
corporation (the ''Grantor"), and THE NATIONAL CASB llEOISTER 
COMP~, a Maryland corporation (the ''Grantee"), WITNESSll:TB' 
THA'l' 

WHEREAS, the Grantor had, by action or lts Board or DlrectorR 
taken wtdcr date or Doccnl5e'i'7D, 1D71, declared a dlv!Cfeiicl La kl.ad . 
distributable to lts sole shareholder, the Grctee, at tbe commence
ment ot busl.aesa on January 3, 1972, aucb dlvldead conalatlng or 
sab~tt:vrtlally aU of the asset(beld and ~wed by tbe Grantor for ant' 
In coMectlon wltb tbe Grantor's Standard Prec:{elon Dlvlalon locato•• 
at Wlcblta, Kansas,. and the business conducted by such Dlvlsloa; · . / 

NOW, THEREFcmE, ln conalderatlon of both of ODe Dollar 
(' 1.09), the receipt or which Ia here~)' a.ckDowledged, and or partial 
aatlaractlon aC the dlatrlbutlon or tbe aforesald dlvldend to the Grantee, 
the Grantor does by those present& grant, baqaln, Rt!!l and convey UDto 
theo Ora.atae, Lts successors and as.1lf:D11, Jill or. tt.:e following-described 1 

~ REAL ESTATE, sltua.tod ln the County or Sedgwlcltand State or Kansas, 
·t:J ~-wlt: ":".;.~ • ~ 
• .. -: ... ...,.I!Jf~eC.Ch~~ ~~··::- .. 
· >~GJ-6'_"':,~ All tJ( Roaorve ''C11

, aU or Rosei'Ve •'D", •b. •··.=··.'·';·, 
~~;.o.. ~'l. and all or lots 2, 4, G and 8 oa Indianapolis "'~· ...,Y~ ~ ''1· 

I ·~\\ ~ ~ ~ Avenue, aU ln Elliott's Addltlon io tbe City (Q....,~. oll,;;:. '?0 , l 0ooO or ll &cblta, ms shown by the recorded plat ~~·,,. ~ 
, : '\.....: "r..\1 .• .,)~ tborr.oC, in Sodplc:k County, Kansas. C~~l• 
<.· ... ~;(~~~ . . . 'f). 
·~ ~~~ BEING the SlUnG property. which Electronlo Communlcatl~s, Inc., 

"V l.J. a New Jorsey corporation, conveycd .. ('o the Grantor bereln as m consequence 
: ~ \.Y or the merger or said corpormtion lnto UJe $]nLDtor OD December 29, 1971, 

wblch conve)'llnce was evidenced by a Conflnnaiory Gennal Warra.Dty Dc:"'d 

•,J 
:. 

'j. 

dated Decembor 29, 1971aad'reconfed oa Ueoember 29 , 111.7.1~ , ln 
Deed s'ook 1543 ,· rag.,IJ88; et seq., llt the orrlce or the Regtst~r·~ Deeds 
or SedgWick County, Kmnsma. . · 

· TO lfA \"E AND TO HOLltTHE SAME, tocether with ail and singular 
the tenements, hctrcdltmments and appurtenances thereunto belan~flnl or ln 
~ywlae appertalnlng rorevoer. . . ..-

And the Grnntor, for ·ltaelC and Cor Its successors, does hereby 
covenant, promise and agree to and wltb the aald \lra.ntee th11t at the 
delivery or these p1'~sents It Is lawfully selzed ln Ita own right or an 
absolute and tr.r!erc:alllble estate -or Inheritance In Cee simple-ol and Ill 
all and alngular the above-granted and described premises, wltb the 
appurtenAnces: that the same are frie, clear,. dlacbarged and unincum
bered or ud from all Carmer aDd other grants, titles, cbl,rges; estates, 
~udpents, tases, assessments and lncumbraucea of &DY Datura and klad 
whatsoever;. aJJd that tbe Grantor wlU WARRANT AND FOREVER DEFEND 
the same unto tbo said Grailtee, ltd successors aDd assigns, against the 
C~or aad lts successor~ aad all tn~ nert pers~ or persons wbomso-· · 
ever lawfully claiming or to claim tbe same. 

JN WITNESS WBEBEOll', .t!Je aald Gl'IDtor has caused these presents 

:1.. ~ _ .. ~ .. : '.:::-· .. > ;:'-"~.!"'· ~·.:.r;:;;;.~.-:~·=· .... ·~~··.-.·~-:"'"·~~·-~~:~·~·~:i'\"""~· .. ~~~:~(~.:;S~~:: ..... =· ~-- -· ... :-.· ·- • ., •. 

. . . ·-.. .. r ...... _ . ;"· . 
' ........ •.c. · .. L ... .. . .. 

i . I 
I - "o 
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--.·· 'OIC· 1 rm 008 
. . 

·. - .. ,-.~. ~\) t,e duly ~cuted as of the day and ~ar flrat above wrlttell. 

Slgued, Dcaled and aclmow
ledged ln the presence of: 

ELECTRONIC COMMUNICATIONS, x::c. 

. ~_,_z-:t,~·./'3 < ;:__ 
Dbf'O thf' • BiKer 

fw.l.<lh !JMMN._ 
Mildred M. Hewcan 

--STATE OF OHIO ) 
COUNTY OF MONTGOMERY ) 

ss. 

_. Before mn. a P'otary Publlc1 In ud for aald CoUDt;y, personally 
appeared J. J. Hangen. Vlce President, and .James E. Bambo, Asalataut 
Se~retal')' of Elect:-,nlc Communlca~lona, Inc., tho corpol:'atlon wblch 
executed tbe fol'egolng Instrument, wbo acknowled&ed that the selll affixed 
tb sald Instrument ls tbe corporato seal or aald corporation: that thl!)' dld 
sign and seal said Instrument as such VIce President and Asalataat Socrotar;y 
In bebalC or said corporation and by autho1'll7 or lts Boal:'d of· "Ot~ecto:rs; and 
tbat aald Instrument la tb~lr free act and deed lndlvldually Di:d ::.. ... ucn VIce 
President and Assistant Secretar,y and the fl'ee and col'(iorate act A.Jid deed 
of sald .Electronic Commwdcat!!)n&, Inc. 

IN TES'l'IMONY WHEBEOlP, I hnve bereunto subscribed ltl.f"aama 
and affixed my ofClclal seal at Dayton, Ohlo tbla "i' m day or DecoDIDor, 
l071. ~:.: ... 
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Publisher's Fee'~'---------

THE TOPEKA DAILY LEGAL NEWS 
Affidavit of Publication 

State of Kansas, Shawnee County, sa. 

___ R_o---=g'-e_r_B_e_r_;:g:;...q....:......u_i s_t ___ being duly sworn, says that he is ___ P_u_b_l i_s_h_e_r ___ _ 
' 

of THE TOPEKA DAILY LEGAL NEWS, and that he knows that it is a newspaper which is continu-

ously and uninterruptedly printed and published in Shawnee 

County, Kansas, daily and more than weekly fifty (50) times 

a year, and has been so published for more than one year prior 

to the first publication of the attached notice, and which is of 

general paid circulation on a daily basis, in sa~d County and 

State; and is not a trade, religious or fraternal publication; and 

has been admitted to the mails . as second class matter in said 

county and that the noti<le, of which the attached is a true copy, 

was published for_--~. ____ insertions in said newspaper, 

as follows: 

1st insertio.,~...-_o_c_t_ob_e_r_s-','---1-9_6_5 __________ _ 

2ndinsertio'''---------------------------

3rd insertio'l'---------------------

4th insertio'''----------------------

5th insertiol'---------------------'--

........ ·-
SUBSCRIBED ... AND SWORN TO before me this_....::S:;__ __ ,day 

· ·october ~. 65 
O·~f--~----------~A. D. 19 __ _ 

a~ bzd. ;v, :LtW 
My. commission expires My Commission Expires March 5, 1960 19 __ 

Approved udge 
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Name ... ::.~RG~-~~=~~~§.:.::.~~fu.-....... : .................. . 
STANDARD · PRECISION, I~WNEE 

···························-~---····························-·····----~-~~:_gg_mr 

' 
···~--··,···;·········--·---·-······· .. ················------.............. ~ ....... _ .... ___________ ...................... . 

C_apita.l stock, . $----~-~-~~-:::.}./?P.Q ... ~E .. £.~ .. 1~ .. ~9.9. .. , ... 

. . .:;· ;. 

• -' .Application ......•...... ..: .............. ···-···- ---~------~ .. ? .. §~t.9.9 ..... · 

Filing and Recording ....................... -........................... ~~--~.?. ... . 

Capitalization ... ; .................................................... 00~0.0 .... . 

T · · ·so erm ................. , .......... ~: ..................................... ~---- ............. years 
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·ST.ATE OF KANSAS 

OFFICE OF SECftETARY OF STATE 

TOPE.ICA 

PAUL R. SRANAHA.N 
IBCallTAaY or IT~'U 

b1r. warren Shaw, Attorney 
700 Kansas. Avenue
Topeka, Kansas 

Dear Sir: 

October 6, 1965 

lbe proof of publication of the Certifi-cate of 
Oissolution of ST:4NDAl1)) /:RECiSION~ lNO. 
has been filed with this office under the above date. 

Therefore, in accordance with the statutes, the 
effective date of dissolution 1s October 6, z 965 
and our·recorda have been marked accor~ingly. 



\ 
I 

;:·· 
~-..... . . 

.· ... ~.·.· .. :· .. : 
... ·· ... ·. 

... \t:-_:: .. · .. :):~'f.Ait ~·~'b'~ KANSAS 

.. _<' .:-_O;~)ii~,·.o:~··SECRETARY OF STATE 

TOPEICA 

- ·tJt?. -:..~o ~· ........ : .. ; i L :;:' i i':,g 

~·i cl; i ::,G.) ,·_i.l·· ... J\.1 .... : 

Oear Sir: 

(2) 

PAUL B. SHANAHAN 
IECBB1'Aa1' o• 11'.\1'8 

The stockholder's written consent to dissolution 
of the ,'.,V:t' ·li.J.:Jr!..?-:,J .l ~:'UUi JJDF, I:W/. 
J1as been filed with this o!fice under the above date, 
and &ve are enclosing our official Certificate of 
nissolution for· publication one time in ,;!:·"~ ,,:,~\ ·.~·.,~· 
County, Kansas. 

As sqon as the proof of ·publication has been 
returned and fUod 1dth this office, we will notify 
you· as to the effoct.ivo date of dissolution. 

The enclosed Certificate Is olso to be recorded 
ln the office of the Register of Deeds in ::/N .. ·::/.N.:L/ 
County. 

.. : ... · .... . e·.-\.·· · ......... :·.-: ...... _:·.: ... . 
·.=·: ·. 

PHS:ms 

file://i:/-u


·-

OFFICE OF THE SECRETARY OF STATE 

filed its Resolution of Dissolution, as provided by law, in this office the--~---=-3_,:; "'_·;~ _____ __uu.day of 

____ d_~_1:~_·'~-~~-~~-j~-:~-----~A.D. 19 65· 
.. 
-.·. 

GIVEN UNDER MY HAND ANP· $EAL this _ __..·.__,·o_t;_·z ___ ,day 
. '• 

of ___ :.~_'l.'l'_D:.~--_:,.?_11/?iiL~4L 

· : .. .'·' ,. Secretary of State . 
. ' 

..... '18·8840·~78 7-S:S.IM 

By~~,~----~----------
. . Assistant Secretary of State. 

:. ·.:·: :· 

FORM No. 211 C . :. :· . . 

. : .--_:)'• ... : 
. ,. ·. -~ ./ ~:-:::': 

--------~----:~-..:: ________ _. ...... ____ ........., ___ ~···-·. -···· ..... ·--....... 
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CONSENT OF SOLE STOCKHOLDER 
TO DIS~OLUTION OF 

STANDARD PRECISION, INC. 

The Board of Directors of Standard Precision, Inc., a 

Kansas corporation, having at a special meeting duly held on 

September 27, 1965 adopted the following resolution: 

·"RESOLVED, that it is deemed advisable, 
in the judgment ·of the Board of Direc.tors and 
for the benefit of the Corporation, that the 
Corporation should be dissolved. 11 

the undersigned, being the owner of all of the issued and 
. . 

outstanding stock of Standard Precision, Inc., a Kansas corporation, 

) hereby consents in writing, pursuant 'to Section 17-3603 of the 

General Corporation Code of Kansas (General Statutes 1949), to 

the dissolution of Standard Precision, Inc. .. .. 

. . . ··In witness whereof, the·.undersign~d has·,·.o·au·s·~~·:thif{: ..... ·.· .. · .... :.· .. :·:>: 

.. ;, ...... .... . 

By 

lD 
r1; 

Secretary 

0 :::0 .~ 

t~:z.-. ~ 
_.I ••• N <f) ?. 
::;~ ,.z:.,,; :.1.-: e 
·~·~ :::< ;.p" ~ .. .....,.. 

~ 
..,_ 

0 ~ 
~ ::;: 

~ )> 
U'\ z 

Attest: 

.f.V ,f -(~-
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Arn, Mull ins, Unruh & Kuhn, Lawyers· 
Beacon Building 
Wicbita, Kansas 67202 

Gentlemen: 

AllgUSt· 2,, 1963 

We are enclosing a certified copy of Certifi

cate of Amendment to Articles of Incorporation of 

· STANDARD PllODtX:TS, INC., changing their name to STAN-

DAIW PRECISION, INC., which· has been filed with tbis 

office August 2, 1963. 

l'JP 
Encl 

·. · .. : 

. . . ~ : 

' Very truly yoar s 

PArL R.SHANAHAN 
Secretary.of State 

.. : : ... ··· 
. . . : ·.~ : ... 

. . " · .. · . 

' 

. . . 
. . . : :. ! 

' 
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LAW OF'F'IOE& OF' 

ARN, MULLINS, UNRUH & KUHN 

EDWARD F'. ARN 

RICHARD F'. MULLINS 

MILD M. UNRUH 

H. R. KUHN 

IIERNICE BURKET 

BEACON BUILDING 

WICHITA~ KANSAS 

AMHER!IT '7•526'7 

August 1, 1963 

Office of Secretary of State 
State Capitol Building 
Topeka, Kansas 

67202 

Re: Standard Products, Inc. 

Gentlemen:· 

We enclose the ·original and one executed copy 
of Certi:f;icate of Amendmen.t to Ar~icles of Incorporation 
of Standard Products, Inc. setting forth ~he resolution 
to change the corporate name to Standard Precision, Inc. 

We will appreciate your certifying the enclosed 
copy of the Certificate of Amendment and returning the 
same to us at your early convenience. 

Our check for $2.50 is also enclosed to cover 
the statutory fee for this service. If this amount is 
incorrect, please bill us for any additional amount due; 

RFM:g 
encs. 

Cates 

' ' ' I 
··.:. '·i=l 
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CERTIFICATE OF ~MEN.T:,TO.fA.RTICLES;.OF INCORPORATION 

0 0 M t~: 0 
.. .. : .. _ ... .............. ~.~,, .. ~,~:·; ... .:., .·. 

STANDARD PRQDUCTS, IN~. 
••••••• :!' 

.. _~:A~ ?~ .. ~SA:~···_-:·.~·.:.~-- ----:·}-ss.~-·--: ._ ...... 
Sedgwjck . , . . ...... 

We, s. M. Murray , President, and H~ . E. 'i.f()rgan, As.sistant 

seci~~d£-.,;st:andar·ci' Products I Inc. I 

a corporation organized and existing under the laws of the St~te-.of ~Biisas; and;whose 'registered oJIIce i• The Corpora~ 
tion Co~pany, Inc., First National Bank Building, Topeka, Shawnee 

(Ton or CIITI (Couoty) 

Kansas, do hereby certify that at the 

tion held on tbe 17th day o£ 

spec ia 1 ~eeting of the Board of Directors of said coipOra
c lloplar or Special) · 

July , 19~ said board adopted a reso-

lution setting forth the following amendment to the Articles of Incorporation and declared its advisability, to wit: 

BE IT RESOLVED, That the name of this corporati-on be changed 

from Standard Products, Inc. to Standard Precision, Inc. 

'• 

,. 
That thereafter, punuant to said resolution and in accordance with the by-lawr and the laws of the Stahi•Ji 

Kansas, s~ directors called a meeting of rtoclcholden for the consideration of said amendment, and thereafter;· 
pursuant to said notice and in accordance with the statutes of the State of Kansas, on the 17th day.¢ 

Ju 1 Y , 19~, said stockholders met and convened and considered s~d 
proposed amendment. 

' That at said meeting the stockholders entitled to vote did vote upon said amendment, and two Judges duly 
appointed for the purpose conducted said vote deciding upon the qualiBcation of voters and declared that the rna

. jority of voting stockholders of the corporatioJl had voted for the proposed amendment certifying that th~ votes 

were ----~l!u!:...-o=--:---:--,----------~"·b,ares in favor of the proposed amendment and 
.. . ... , .' .,, . (IIJo.clonor..._). • ·, -~_.~ ...... ,.. ·' . ·!..NO··~···· i~ . 

---:=---.,;.;,:=-:-:--:---:---o--------''harel ~~s.t ~~ ~~~~!1~: :-.•.:=r.·i . ,.,. ........... ) 
.,. ~!:~~4 .~jmendmepb~f:S .duly adopted in. accordance with~ pro.visions of Chapter 17, Article 42, General 

Sta~!eJ"f Kamas, 1949, 'tiiid mendments thereto. 

:.·t~;!fliaf flie'capftal Of saia corp0rii.tloi1 Will not be reiluced·'unde\-,.~·bf-teUbzh>f said :iliientbneii.t.· '.~· .. '.': 

'" • ... ! ... ,:. , ~•!·''' : .. -, . , ., : ";: ; ~ Y\!nm:ss!Vf~ .. we: ha\lll·.hereunto. set our banda and a!lxed the seal·of 



STATE 'OF.nkSAS, J& COUiqY ~ Sediwick . . . . 
· Be.it.~bered, that Wore m Notuy Public 

. ~ ~ .fl.r~:~ty and State aforelaid,-acaUimeoe...__:S::.:•....;;M:.:.•~M=u:..r:..ra::.Yc._. ___________ _ 

.;~i:~~and H.~· Morgan :Seemuy; Aslisbmt Secretary 

~M>·· .§.~_:anda_rd Products·, Inc. , • corporation, penonaDy known to me 

ld k·-~:~~~·w:&o executed the fotegoillg.inabumeDt o£ writing PIB•L---,J_P~rl:Je=..-:;,s,~.j!.ld.s:e.JJnu.t _______ _ 

~,j .Ass is tan t Sec: ret ary respectively, '!Rd duly acknowledged the execution of the 

iililhe,.'hl~ 30th day.of July ~:~· . 

~-J -~~ ( z.u.. Nin ee er Nolat!/ P1lhllc. 
.·~ .. . wr~ ..-. 19:-

, '·. '·_., :,:, . ~ tA>:·CD.,;"!is'i~n Expire• June 11, 1985 

~f("'<~~j~~11;~~~~:,.,;i;~l'lf~~· :::·!,:;_:;::,• • , /:~ •· / .•. ·•· • .·. · ' ',:: ·. ; .. , • · ·• ·. ·· · ·· · · · , . r·· 

-~~'if~ ..ro ·a:>ws 'j 
fl N\-HVNVfls ·~ 'lnvd 

£9BJ g ... 90tt 

Lfm·J JJ.jj 

-----•--------------- 001/AlJ!J pue OML 

':»..I •NOISI~:i!Hd miVONVlS 

£961 . ·~ 1snBnv 'lin~·~~ 

3J.VJ.S oliO J.UV~:m::>D i:O m>Iil.IIO · 
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October 10, 1961 

. . . . . 
. . . . ! 

. ·: 

Howard H. Decker, Attorney 
., .... : · · . Fi~st-=-Nationa·l· .-Bank Bldg. ··· - · , ·roP¢"8, ra·~-sis· -·. ·· · ·: ·. · · 

Dear Sir.: 

·· .... ·. ... ·· .··.' .... 
• •.. ; .• ·• ' < ; ••. ; •• ,.. cj; •; ••. ~··."t>i~j 

We are enclosing Certified Copies of Change 

of Location o.f Registered Office and Change of Resi-

dent. Agent of STANDARD 'PRODUCTS, Ir«:.,- which has been 

.filed with this of-fice October 10, 1961. 

WP 
Enel 

Very truly. yours 

PAUL R. SHANAHAN 
Seor~tary of ~tate 

--- L--·----·---'1 . ··· I' 1.. ::~ -,;;·.~~- -- ; • ·z;---~-~:r7l""W····-~'J""'·-·"'"r'~··~,;.,..·.,.,,.,-·""'.,...1= 
.. ·····.•<,• ..... - ; . : .. l~·/>t:;tiiJJ{: . .I" .. ···.·:; 

'· .. · 

... . , 



; 

·- .. ·. 

:..: 

HARRY W. COI.MERY 
JANES E. SMITH 

P'I..OYD P'. IIIHIIII..DS 

HOWARD.H. BECKER 

CI..YDII N. CHRI8TI;Y 

LAW OFFICI£& 

COLMER.Y & SMI.T'H. 
P'IRST NATIONAl. IIANic:'IIUIL.DIN& 

TOPEKA, KANSAS 

TELEPHONE CENTRAl. 2-01564 

9 October.1961 

Mr. ~ames .L.· Gaile,: Coun.~el 
Secretary of state 
state House · 

· Topeka,. Kansas 

Dear Sir: 

In re: STANDARD PRODUCTS, INC. 
(Kan. Dom.) 

we enclose herewith: 

1~. certificate and cop,y of Resol~tion changing the 
registered office and resi,dent agent of tbe above 
corporation, for filing in your officee 

2., Qhepk No. 6446 of C T Corporation System 
~·C? *our order in the anouq~ o£ $5 .. oo, covering 
~lle·.filing fee. 

Will you please send the .certitiad copy (ies) to us as 
aa p.op~ible? .. 

Thanking you for your cooperation, we are$ 

Very truly yours·, 

COU;fE.flX & S1-1I'lH & RUSSELL 

HHB/mk 
Encls. A

~ .... /! . ;: ., L~~l ~ /{' 
fd1'~~7~A ..... -··' ~~ward H. Becker 

.. . 

Please Direct response to 
attention of Howard H. Becker 

: ; : . ~ . ~ ~ . . . .. 

.· .. , ':. ··:_:. ·.:· ... :· .......... : 
... ·= .. .. . . ·. 

.. . . . ·: ' ... . ::: _-... ~ -· ·: i .:: :: . .. 

' ' ' I ''' '~. 

··. ····:. 

.. ·· .. : .· . 
. ,•' . 
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CHANGE OF LOCATION OF REGISTERED OFF1CE 

AND/OR 

CHANGE OF RESIDENT AGENT 

STATE 011' _____ ..Ken.§.§..§.;_ ... _, __ ,,, .. ____ .... --.-·---·l 
88

• 

COUNTY 011' Sedgwick._ ............ - ...................... ___ f 
LeRoy s • Horton • C. L. Lord · 

We, --.. --... ·---·---·------·--·----President and ---·--.. -·-------.. ------·---·-·--Secretary of 

. . ...JJ..'t!.~.r.ftl..;rQg_~9..~_s..,., ___ ~9..~ .... tr9.!.m~~.;bY-. .r..!:~.~~~.!9E:J~!2.~uct~.'---~9. .. :.1 ____ _, 
a corporation organized and existing under and by virtue of the laws of the State of ...... J5!.~:!!:~~~--.. -·-·-.. ·--

whose Registered Office in the State of Kansas is .... 5..Z3. .. lle.M.QX1 .... :6!.!;kl.ctl:pg_ .... _____ .......................................... _ .... _ 
(8tt•t a.n• N•mber) 

.. -.... -.. _ ......... !!J.~g.!.t.~ ..... g_1 __________________ , __ , ............. ~e~icl£.9o~~Y ·--·---~-~-~~------· 
(Town or Clt7l (Caunto>l (Sta~l 

do hereby certify that at a ........... ...S'OBCial ............... _meeting of the Board of Directors of said corporation 
. . (icui•r ar S:peci•l) 

held on the. ...... ~-~~!: .. day of .. ·-·-----~~~~.!-_________ ............ -19 .. .fil. the following resolution was duly adopted. 

Be it resolved that the Registered. Office in the State of KaJIBas of said corporation be changed from 
";).0/ ' 

............... _ .. ,_:s.gz_~~Q.9P-..... ~;!,.1Q.!.:Q& ................. W.!-9!.!;!..};~--?. ........ -----·----·J?..~~~9.~ ............. __ .. ~sas __ _ 
_ (St.Ho<and NQmberl (Towla 0< Olb-1 (Ooatrl (llt&t>ol 

the same being of record in the office of the Secretary' of State of Kansas to FIRST NATIONAL 

BANK BUILDING, TOP~KA, SHAWNEE COUNTY, KANSAS, c/o THE CORPORATION COM-
-:--··---····-·--···-·-·--··-·-·-···-·-···---·-···-·-··-···-···-······· .. --·-·----·-·-.. -·-·--·-·---·-·----·-···----·-------·---·-·· 

'!!!:~· 11'!_~-~--.............. ----·-·-.... - .. ------·---·-----------·-·-·-------

Be it further resolved that the Residant Agent of said corporation in the State of Kansas be changed 

from • Richard F. Mullins ·-?:c.-,----·----·--· .. ··--·-·-·-·---il.-.;id'~-;i;,;c;;;;-.;;u;~-, ------·--·---------.. --·-·-
... --............... :5..?~ -~~.9..9P.: .. ~~!;!:£!.!!8. ............... !fic~ ta 2 __________ §e~~:!:~~---.. ·-·-----~~~..!_ __ _ 

(-....S Jlsmborl ('loom ar CHool (Oouatr'l (Btalol 

the same being of record in the otfice of Secretary of State of Kansas to .. ____ ,_,, _____ .. ____________ _ 

THE CORPORATION COMPANY, INC. --·--:-·-·----·-·---·---·-.. --.... ------·--·-------·--·""---·---·----.. ----·--·--·---.. --............................... _ ........ --·--· 
FIRST NATIONAL BANK BUILDING, TOPEKA, SHAWNEE COUNTY, KANSAS. __ ............. _ .. ___ , ______________________ .. ,, __ .,_,,_ ............... -... ·-----·---·---------............. ________ ,.,_,, ............... . 

;r'he President and Secretary are hereby author~· d t le """"' r..L the ......,. U .. · ' 
:required _by Jaw. . _j_ ··· .. ,·. 

,;·-::._.:. !.;·:/ .. ,\.. LeRoy • r ~- ~~p;;ri:J;.'-- ·::: 
----- c. L:-w"}tt--·- ---a;;.~., ... 

[su:LJ 

'r· ... 
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) 

-· 

OFFICE OF SECRETARY OF STATE 

RECEIVED OF -------~ANDARD _!'!_~-U~~.!...}~ . .':.. .. _ ..... ~---------·-··--··-·-·-·-··--··-----·-----····-··- --·---· 

Five and no/100 ------------------------------------· ---·-·-·-·----·-·-·-··-·-----·---···-····-···-·····-:·-·-·---·-·-·-·--·Dollars, 

fee for Change of Location of REGISTERED OFFICE andjor.CHANGE OF RESIDENT AGENT. 

Dated this_. __ !_Ot~---day of _____ o~~ 

·.' .::: 
' .. • <~.·::···... By .. _ .. r-. --A~ril~ni s~;.;-;:~ ;/sc;;t.~ Secrelaf'JI of $14e.. 

\' · .. 
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11 NINTH: The number of Directors shall be not 
less than five (5) and not more than eleven (ll) 
as determined by resolution of the stockholders of 
the·.Corporation at any annual or special meeting.~· 

2. Thereafter, pursuant to ~he foregoing resolutions and 

in accordance with the by-laws and the laws of the State of Kansas, 

the Board called a meeting of stockholders for the consideration of 

the foregoing amendments, and thereafter, pursuant to notice and in 

accordance with the statutes of the State of .Ks.nsas 1 on· .the 28th 

day of August , 1961, the stockholders of the Corporation met 

and convened and considered the proposed amendments. 

3; At said meeting the stockholders entitled to vote did 

vote upon the proposed amendments and two judges duly appointed for 

the purpose conducted the vote, deciding upon the qualification of 

voters,. and declared that the sole stockholder o~ the Corporation 

had voted for the .Proposed amendments, certifying that the votes 

were . 466 shares of Common Stock in favor of the proposed 

amendments and no shares of Common Stock against the amendments. 

4. The amendments were duly adopted in accordance with 

the provisions of Chapter 17, Article 42 1 of the General Statutes 

of Kansas, 1949. 

5. The capital of the Corporation will not be reduced 

under or by reason of the amendments. 

IN WITNESS WHEREOF, we have hereunto set our hands and 

affixed the seal of .the Corporation this 1st day of September 1 

1961. 

0. L. I.Drd, Secretary 

(SEAL) 

.. .. 
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·sTATE OF KANSAS 

COUNTY OF SEDGWICK 

CERTJFICATE OF AMENIMENT 
TO 

ARTICIFS OF INCORPORATION 
OF _ 

PRODUCTION PRODUCTS, INC. 

ss. 

We, LeRo~ s. Horton, President, and C. L. Lord, 

Secretary, of PRODUCTION PRODUCTS, INC., a corporation organized 

and existing under the laws of the State of Kansas, and whose 

. registered office is 523 Beacon 'Building, Wichita 2, Sedgwick 

County, Kansas, do hereby certify that: 

1. At a special meeting of the Board of Directors .of 

the Corporation held on the 11th day of ·August 

1961, the Board adopted resol~tions setting forth the following 

amendments to the Articles of Incorporation and declared their 

advisability, to wit: 

WHEREAS, it being deemed advisable to change the 
name of Production Products, Inc. to Standard ~~ducts, 
Inc. 

BE IT RESOLVED, that Article First of the Articles 
of Incorporation of Production Products, Inc. be amended 
to read as follows: 

WHEREAS, it being deemed advisable to increase the 
authorized number of Directors to not less than five (5) 
and not more than eleven (11). 

BE IT RESODIED, that Article Ninth of the Articles 
of Incorporation of Production Products, Inc. be 8mended 
to read as follows: 

,•' :. . -~ . :1 " . 

•• •• ,l, 

·· . . :····=· :'·. 

.. . >: 
. \' 

.... : ·>::·.:-.~;. 
......... :.:· .· .... 

. :"· .. 

. !; 

.. 
··. 
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STATE OF KANSAS 
ss. 

COUNTY OF SEIGWICK 

Be it remembered, that before me 

a Notary Public in and for 'the Cotmty and State aforesaid, came 

LeRoy S. Horton, President, and C. L. Lord, Secretary, of Production 

Products, Inc., a corporation, personally known to. me to be the 

persons who executed the foregoing instrument of writing as 

President and Secretary, respectively, and duly acknowledged the 

execution of' the same this 1st day of September ' 1961. 

·~ 
Notary Public Nina Lee Baker 

(SEAL) 

My Commission Expires: 
JdY Commission Expfl"'8 June 9, 1965 
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OFFICE OF SECRETARY OF STATE 

Topeka, Kansas sept. u 19el 

Received of STANDARD PRODUCTS, INC. 

___ T_w_o_a_n_d_f_i_f_t_y_l_l_o_o_-_-_-_-_--_-_-_-_-_-_-_-_-_-_-_-_-_--_-_-_-_-_-_-_-_-_-_-_-_-_ Dollars 
1 

fee for filing the within Amendment .• 

CERTJFICATE OF .AMENJli1ENT 
TO 

ARTIClES OF INCORPORATION 
OF 

PROIDCTION PROIDCTS 1 JNO. 

Whose Registered Office is 
523 Beacon Building, 
Wichita 2, Sedgwick County, 

· Kansas 

· .. ···· l 
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: ...... ..: .. · .. :. ·:·:. .. : •• • ~ ·.: • •• : ~. •• :., :>~ ••• ;! .. ·• !':·:· .::''-:. . -~· ·==.. . ........ :.; .. =· ~ ..;.'\ : •• ::-=.-',:·· ~-~· ;·.: ·:..:.1 

........ 

o'<r,:o ,'•/' 
September 11, 1961 

..... r .. "-... .,,: .. 

. . . . .. 

~ .. 

Arn/ Mullin·s, Unt-·u·h 
B~aoon :a·uilding 
Wic.hit~ 2r=Kansas 

... 

·=. 
&· Kuhn 

Attn: Richard -Mullins 

Dl:lar Sir: 

..·,·.· ·. 
,• 

Enclosed. please find a certified copy of the Cer.ti·fica:·te 
of Amendment to Articles of Incorp·orat·1on. ~·f:.'·:":i?.ROD.UCT'fol-f'" 
PRCIDUC'l'S, INC. , · cbanging ·.t h'e .name :t·~ '. STA~D.A~I>:::,:~ao'if~.k:.Ts·:,. 
INC., .fil.ed with· this office September :l~·,·"l·9a·.l.';· ·' :.':;.. 

. . 

mb 
Rhcl .. 

Very trrily yours, 

' ' .t' • I _: ':::,,_..':•:'• ',, ·~, ' , _. ,' 

..... ,_,, .. ·i.'PAUL .. ·<R~ SHA'NAHAN .· ... , .. · 
.secretary, ~f St~t~ 

.. · .. ,• •• r' 

.. , . . : .. ·.· . _:~. :~\ . . . . . 

.· ····.: .. · .: . 

. : . . . . . . 

.......... 
··..... : ~. . . . 

·. ·:·."· .:·': ·.· .. . •,•',•,'. · .. · 

······:·· .. ... ·. 

·. ·: .:: .. 
. . . . . . . . ~ · .. · .. . . · . 

.... · <·(·?·:1 
.. 'i 

. ... ~-·-··.::-.. ·-----------· 
-
------~~·~· ....... ~ ...... ··~··"•~"''·~""'~···~·~-~ .... -.... ~ .... -... ~ ... -- .. ~~~~ 
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EDWARD 1". ARN 
RICHARD P'. MULLINS 
MILD M. UNRUH 
H.A.ICUHN 
C. WA.RNER £1BE'N8f8C 

S£ANID£ 8URICET 

L.AW DI"F'ICES DP' 

ARN, MULLINS, UNRUH & KUHN 
BEACCN BUIL.DINIJ 

WICHITA 2; KANSAS 

AMHERST 7-5267 

September 8, 1961 

James.L. Galle, Counsel 
Office of Secretar,y of State 
State House 
Topeka, Kansas · 

Dear Sir: 

Re: Certificate of Amendment to 
Articles of Incorporation of 
Production Products,'Inc. 

Thank you for your letter of September 7 
calling our attention to our failure to enclose a check 
for the filing of the Certifies te of Amendment in the 
above matter. We apologize for this oversight and enclose 
our check for $2.50 to cov~r the filing of the Amendment. 

'ffiiM:g 
enc. 

;;£:; 
of Arn, Mullins, Unruh & Kuhn 

:<· .. '{' ....... :·: .. : .·.:·· .. ,. . 
. : .. · ..... :: .... : .... ~:::· .. · .. :· =.:.' .. :· .· ·.:: : . . ·,'.·· .. : : ··.:·:·:· :·· 
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Richard P1
• .Mull ins 

Arn_, Mul I ins~ Unruh &: Kuhn 
Beacon -Building 
Wtchtta 2 1 Kansas 

Dear Sir: 

. . ~ •i ·-:. 

I: •,'o ' 

· We are in receipt of your letter and • 
enclosed Oerttttcate -oJ,Amen4ment.ot Production 
Products, Ina·. d4ted_.Sej/t·~~P.iir .. 5; .··z96l'.·. . . .· ... '. . . .... . . . . . . . . . . •' . . ':' .· 

. ·~·.-:. · .. -X()u. state in your letter that you are enc.ios tng .. · 
a c1Z:ei:'li tn the amount of #2.50~ howelJer none UQS · .· 

~nc I ose4.~ ·,,. W~.-- q.re, ... , li.R.).d.:i~n; .... t~~·.•-a, me~men~ . .tTJ. .. pur.. . .· .. _ .... -· .. =.·.· · .. · ... _.-: __ =_ .. :· · .. ·· _ 

. .. ,.-f]uspen,:uf;Jr·e-z..-e~·;· :a.nc:f'upon ,:_.,ii:;'iir. ..... temt.tta'iiae. ·:-~n:-.thta·· :. . ..: .... · .. _. ..... . 
. : ~:.'a~<?~7'l( ,~~- 'w(l_:f.}i"{~_z_·eas¢$:.,~t~::··.-c~mple_te .·te z.tng · ·. · 
.. :· . .. ~n~ :r~.N~ .. ~.:_.your._. cer.t._t/_l_ed. :r:;.opy to you. 

.-_,·., .. :·.·.·:· __ ._ ·\.> .. · ..... ·· Ve_ry .. tr_ul y yours, 

~ ·-:::: .. . ~: .. i ·.i ::~~ .. -: ....... : ~~1f:.: i.':~.!d :.:·::.": ::;·:, .... ·!.":'·!:! 
.. :~-· .. ·:· : ... : .- .... {::~~:·' ·;;y ~p~~·)c·:~.~··: -~:.~. ·:·.:.:··. ;_:)·· :·· .:·.. . . . . 
.-.:_.~; g:-··,';::: >i :::. :~::.~_.-;·_o,..~i'd. ·:·':cc·.:'F.:.:: :_ ;:;_,a~~k· "L • .. d(iz i~ :·,. .. ,· ....... . 

·._.._, .. , .. !.· ;;;:·:. :·..-:,·:::: .. :=~''':· . q~un_~_e.,l_.. . . . , .... ·.· .. 
... ~ . ~· ·:;: .. : ( . •:.· . .· ..... ~ 

JLG:Jmj. 

::. ·: ,\ .. 

··.": . \ .~., ...... 
.. •\ •' ... ·' 

.L. . ~-, ~ •. 

ts, 

te 

. '• 

·.' 

. .. 
: : ., . · .. ; 
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.,. . ..:~ ... 
·· · iiiCH:A.IIiD' rr •. MULUNS 

' _:~--: , ,._ :;~~~~,-~_: y_iolriuH. ·: 

:. ·::~ -=~-;~;;~-,:.~H 8r8E 
8CRNfCE .UIIKC'r 

LAW OF"F"ICE:S OF" 

ARN·, MULLINS, UNRUH & KUHN 
BEACON BU I LOIN G 

WICHITA 2, KANSAS 

AMHEIUIT 7•52157 

September 5, 1961 

orr1ce or Secretar,y· or State 
Stat~ Capitol Building 
Topeka, Kansas 

Re: Certificate of Amendment to Articles 
or Incorporation or Production Products, Inc. 

Gentlemen: 

Enclosed please find the orig~al and one.copy, execu
ted, of' a Certificate of Amendment to Articles or Incorporation. , .... 
of Production Products, Inc., changing the name of that .corpora- · · ··.::. ·.--. ·_ .. · ·. ·. 
tion to Standard Products, Inc. . :: · .. · -.-:-:.·.-..-· .. --:-·· · :· _:-::;·_.;_y_-:--;-.;=.-.-, .. '_._; ·: · 

There is also enclosed a letter addr~-s~~d\::~6~·-Ah~~~i~gJdd=.!i.i!~{~~i_\ii(~~;:/:.·: . 
retary of' state or the State or Kansas and to Production -Products·.;:·::-':··:.-:··;<··_. ..... :.:. 
Inc. authorizing and consenting to the use or the name Standard · . ·. ·. · .. 
Products·, Inc. by Production Products, Inc. , which letter is · .. 1 signed by Standard Products, Inc. , -wl. th at testation. · 1 

·! 

· We also enclose our check in the amount or $2.50 to 
cove~ the filing or this Certificate. 

Please return a certiried copy of the Certificate at 
your earliest convenience. 

Under:~.separate cover we have forwarded to you this date 
-proof of publication of the Certificate of Dissolution of Stand
ard Products, Inc. 

RFM:g 
enc. 

·c&:; 
of Arn, Mullins, trniruh & Kuhn 

! 
i 

. ::: . .. 

file:///jhich
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.·.·: 

To Secretary of State 
State of Kansas 

and 

To Production Products, Inc. 

Dear Sirs: 

The Board of Directors of Standard Products, Inc. at . 

its meeting held on June 27~ 1961 adopted a resolution consenting 

and agreeing that Production Products, Inc., a Kansas corporation, 

may use, and may adopt by amendi):lent to its Articles of Incorpora-

tion the name, Standard Products, Inc. 

Very truly·yours, 

In,c. 

Attest: 

... · ..... 

! •• 

' 

. :,~~;., ... ,~~:-;~:;::.::,;:'.'··:,:'~ .. ,·.,~~\',~~~~1f~1~i~~~~tt~lll 



~ : . . ;· .. 

'.ro Sel3:retary ··of: State 
·.State of_. Kansas 

·and 

· To Production Products, Inc. 

Dear Sirs: 
. : . . . . ~ ·::·: 

The Board of'· Directors of' Standalld · P.roduets, · rno ;::--at ·. :_ .. :_·_ · .· _'. < · ·: .... ;.-:.: 
. . . . ,•. ·· .. · .· .. 

its · .. meet~ held on June 27 ~ 1961 adopted a resolution .. ~on~-e~t-~. . ...... <"· .. · 
. : ..... 

... ancf agreeing that Production Products, Inc. , a Kansas corpor~tioil' 

may use, and may adopt by amendment to its Articles of In.corpora,;... 

) 
tion the name, Standard Products, Inc • 

Vecy t:,t"uiY yours, 

Attest: 

Secretary 

) \ 

'· 

Inu·o. . .. 

<9-t-. 

.. _: . .:.:· .. : 

. . . ·:· . ~ .. ': ·: : 
·:· . : :: .. . ·. .. . . . 

...... · .. 
. . . . . :.· ·.: .:_. 
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,. . . ': ·. ~ :~ 

Arn & Mullins, Lawyers 
Beacon Building 
Wichita 2, Kansas 

Gentlemt;n: 

' . " ,. 

Enclosed.please find a Certified Copy of 

~:·::~::~.;·::~;:::···~::;~ .. ~.Gh~'~ge ·~[·Location of Registered Office and Change 

:-:_ ... ; ... 

\'{Resident Agent's Office Address of PRODUCTION 

PRODUCTS, .i:NC., ·u'i~·d:··~i~~ thls:··~rtt~'f{-·Nci~.eoiber 27, 

1957 •. 
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EDWARD,.. AI'IN 

RICHARD '"· MULLIN& 
MILO N. UNRUH 
WILLIAM P. TIIMMit~MAN 

H. R. KUH"' 
BERNICE BURICET 

Secretary of State 
State House 
Topeka, Kansas 

LAW C,.FICEB D,. 

ARN & MULLINS 
BEACON BUILDINII 

WICHITA 2, KANSAS 

November 26, 1957 

Re: Production Products, Inc. 

Dear Sir: 

Enclosed please find Change of-Location of 
Registered Office and/or Change of Resident Agent 

.on behalf of the above corporation, together with 
the corporation's check in the amount of $5.00 for 
:f'iling fee. 

RFM:g 
enc. 

.. -... •: 

:· ·: .• -·.:·. ·<: -·. ,. : 

·. '· ~~-L~,~~-a~~:~:·:::,-r.>_:,:). _-·.\:::)L 
AMHri:R~T 7~s2·6·.,:·. :_:. ·: ·· · 

--- ·-·· ~ 

. . ~ 

. · ... ·.··--.. ·: 
:·. ·. · . 

.... . . . 
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STA'nl: OF 

ComnYOF 

We, 

CHANGE OF LOCATION OF REGISTERED OFFICE 

AND/OR 

CHANGE OF RESIDENT AGENT 

Kansas 

Sedgwick 
} u. 

LeRo;r. Horton President and Richard F. Mullins 

Production Products, Inc., 

Secretary of 

Kansas 
a corporation organized and existing under and by virtue of the laws of the State of:_~-------

whose Registered Office in the State of Kansas is 201 Beacon Building 

( ) Sedgwick 
(StrootiiDd N1M11ba-) 

Wichita 2 Kansas 
(TowacrQty) (CouoiY) (Sie .. ) 

do hereby certify that aa..._~r..::e:.~:g~u:.:l:::a~r'---=-----1meeting of the Board of Directors o£ said corporation held 
(llqul ... orSp...,;u) 

on the 2nd day of January 1a.2l..., the following resolution was duly adopted. 

Be-lt resolved that the RegiritmJcl Of/ice In the State of Kansas of said corporation be changed from_ 

827 Beacon Building Wichita Sedgwick Kansas 
(Cooonb') (81& .. ) 

the same befng of record in the o.fBce of the Secretary of St~te of Kansas troot--_:20::.::;1=-.:B;e.:::.:::a:::C.:;O~n:....:::B::u::il=:d::i::n::g!_ 
(1-IUIIIHIIIIIba-) 

Wichita (2) Sedgwick Kansas 
(Town ... Qly) (Calllll:r) (State) 

Be it further resolved that the Ruidenf Agenl of said corporation Jn the State of Kansas be changed from 

Richard F. Mullins 
(l...u.idiiii«Carp--) 

Wichita Sedgwick ~nsas 827 Beacon Building 
(Shoot oad N=ba-) _(Town or~) (OouaiYI (-) 

the same being of record in the office of Secretary of Stille of Kansas w..------------
Richard F. Mullins 

( liMitrktaolor Clorpantloa ) 

Wichita (2) Sedgwick Kansas 201 Beacon Building 

[SEAL] 

Jl'oax Ne. IOIC 

·.: ..... ."·.:' 

·--1 
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OFFICE OF SECRETARY OF STATE 
Topd:a. ltaluu 

·lblaiivzD OF"---:..:PR::.:O:::D:.::U::.:Cl':...:I::::O:.:.N..::P...::R~OD:.:OCI'=.::.S...-::I~N.::.C!.... ---------------

----~·~·~·--_______ F_i_v_e_a_n_d_n_o~/~1~00~----------_-_-_-_--_-_-_-_-_--_-_-_-_--_-_-_-______________ o~ 

. . ·fee for.Change of. Location of RJ_!:GISTERED OFFICE and/or CHANGE OF RESIDENT AGENT . 
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' STATE OF KANSAS ' 

OFFICE OF SECRETARY ·oF STATE 
TOPEKA 

July 15, 1948 

Holmes , Baker, Arn and Mullins 
Attorneys at Law 
Suite 517-523 Beacon Building 
Wichita, I\a.nsas 

Attention: Richard Mullins 

Dear Sir: 

We are r~turning herewith the Articles o~ Incor

poration of PRODUCTION PRODUCTS, nm. so that 

you may have the same notarized. 

HW:AIO 
ENG. 

Very truly yours, 

Secretary of State 



... 

W. £.HOLMES 

HOWARO L. BAKER 

EDWARO .-. ARN 

RICHARO ~.MULLINS 

DONALD I. MtTCHCt..L 

LYNDON GAMELSON 

; \ ' ···•·····. -············ .· .............• 
HOL.M.ES, BAKER, ARN AND MULLINS 

ATTORNEYS AT LAw 

SUITE: 1517-523 BEACON 8UILCINQ 

WICHITA 2, KANsAs 

July 14, 1948 

secretary or State 
State House 
Topeka, Kansas 

Re: Production Products, Inc. 

Dear Sir: 

TELEPHONC: : 

.1--4404 . 
a-..-.os 
Z·44f.Oe 

.~ . . .. . 

) . . . Enclosed please find the origiiial .. and. one .-.execut·ed. ·. 
.. , .-. _.of .. "Ar:ticles .. of :rn:corporati·on :·of .:Pro·dliction · . .- ·· · :co·~ ~e .. t;ne:r.,r:-,;: 
(_._.: · = :>·:-:'·· :_" · :.:-:-:.:.vi:th::.a:.:chefck _.:iri ·,.the:_,·~~"l~nt · ·of._:_.·_$77--~'5"0·~ ... J:>eiii~f?:.~·:$5~_:·nnl'··:'rn·.,.·:a:h 

·:. ·.:··: ... 
. . . : 

t;;, . JIO~~ -~~~~ .• ,;, 

.}:~:::: r):>.. .- .. . .. .. · .. .. . .. ··B'y_ :··.-. . . :. : .. ; ·. ... . .. 

~· . =~ ~ . . .· ' · .. · > ' ' ; / ':-;;: ' ' ': '· ' '• h~. :< .. } .hi::. ::, ~_;p·i ~·,':~,.,; i ·.·_.:.-
;;"' ·. . ... · . . . . . ' . . . ... 
~ .. • . ... ... .. . .. . .... 

. .. 

) 
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STATE OF KANSAS 

OFFICE OF SECRETARY OF STATE 
TOPEKA 

July 17 • 1948 

Bollooa, Baker, Am and !lullins, Attorneys 
Suite 617•523 Beacon Buil.ding 
Wichita 2 • Kan•as 

Gentlemen• . 

Enclosed please find our O&rtifica.te attached to 

your copy of Articles ·of Incorporation of PROD'OOTIOll 

PRODUCTS; INC., filed with this office as of July 1'7 1 

1948. 

WP 
Enol 

Vary truly· yours 

Secretary of State 

,' : · .. ·.' : .. '=-... i 
. . ·:.·:.I 
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HOLMES, BAKER, ARN AND MULLlNS 

ATTORNEYS AT LAW 

W. E. HOLMES 

HOWARD L. BAKER 

EOW.-.RD F. ARN 

AICHA.AD F". MULLIN$ 

DONALD I. MITCHELL 

LYNDON GANELSON 

Secretary of State 
State House 
Topeka~ Kansas 

SUIT£ SI7-SZ3 I!I!'=ACON EIUIL-OING 

· WICHITA 2, KANSAS 

July 16~ 1948 

In re: Production Products~ Inc. 

Dear Sir: 

T£LE~HOH[ 

a-4<404 
2-4405 
a-44oe 

We return herewith original and copy of Articles 
of Incorporation of P.roduction Products~ II].C., which l:'Bve been 
duly notarized. 

RFM:G 
enc. 

Yours very truly~ 
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' --
ARTICLES OF INCORPORATION 

Ot 

PRODUCTION PRODUCTS, .INC. 

WE, the unders!Sned, incorporators, hereby associate 

ourselves toge~er to torm and establish a corporation FOR profit 

under the Lava of the State of Kansas . · 

~· 
PRODUCTS, INC • 

The Name of the Corporation is PRODUCTION 

SECOND• The Location of ita Registered Office 1n this 

State is: 

this State is: 

523 Beacon Building 
Wich1 ta 2, Sedgvick · 
County, Kansas. 

The Name and Address of its Resident Agent 1n 

Riebard F. Mullins, 
523 Beacon Building, 
Wichita 2, sedgwick County, Kansas. 

FOURTH: This Corporation is organized FOR profit and 

the nature of ita business is: 

The ca:rl''JUlg on and .cQnductillg . of ·a .'genel"&l. machine 
shop·, and .manutacturing plant •'ro:~ the mach:i.ning 8nd m&.iiu.fac
turtilg o.f metallic &!1d nan-metallic products to btt used. ·1n 
production; 

For the carrying on and conducting of a geneml 
manufacturing business tor the manufacture of metallic 
and non-metallic products for consumption; 

For the conducting or a genel"&l 'Wholesale and re
tail buailleas; 

For the bri.ndling, sale and distributiOn or all 
types ot automotive and aircraft_ parts and supplies; 

- l. - J 
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Also, for the purpose ·of contract1Dg and sub
contracting business in·connection with the manufacture 
of metallic and non-metallic items; 

To buy, sell, distribute at wholesale and retail, 
various mechanical, electric, automotive and aircraft 
devices, machinery and equipment; 

To manufacture, sell and distribute any and all 
mercllandise and wares; · 

To hold, purchase, acquire, sell, convey, lease, 
mortgage, and dispose or property, real pr personal, tan
gible or intangible, including ita rights, privileges and 
franchises; to have power to acquire, purchase, hold, lease, 
convey, mortgage, and pledge real and'personal property; 
power to borrow money and issue, sell, or pledge bonds, 

.promissory notes, billa or exchange, debentures and other 
obligations and evidences or indebtedness, secured or 
unsecured, and to purchase, acquire, subscribe for, 
guarantee, hold and dispose or· the shares, bonds, and 
other evidences or indebtedness or contracts or any 
other corporation, domestic or foreign; 

To establish and maintain branch locations and 
places ot business Witbin and without the State as may 
be necessary for the carrying out or the provisions here-
in contained; · 

. . To .. appoint _.such .ofricera .and agents as "the .business 
·.ot"the c·orporation· shall. require and to allow them--suitable 
·compensation; to do all· acts, requisite and proper;, .. to 
·qualify UFd.er the laws of any State, to domicile the cor-
poration in and to do business 1n any other State or ter
ritory or the United States; and to do all acts necessary, 
convenient or expedient to accomplish the purposes of this 
corporation 1n so far as provided and permitted by the 
Lava of the State of Kansas. 

The total amount or capital of this corporation 

is Fifty Thousand Dollars ($50,000.00), and the total number of share 

into which it is divided is as follows: 

~,ooo shares of Common Stock or a par value or $50.00 each; 

Said Common.Stock to have the exclusive voting power 
and to have all of the rights or Cammon Stock·prov!ded by 
the Lava of the State· or· Kaiisas. ... . . · .. . :.· ... ... · ....... 

Stockholders owning stock in this corporation, after 
said stock has been issued and tully paid tor, shall not 
be liable, personally or individually, for par.ment or cor
poration debts. 

Whenever a compromise or arrangement is proposed between 
. this corporation and its creditors, or any class ·or them, 
secured or unsecured, or between this corporation and its 
atockh~dera, or any class or them, an:y court, State or Fed
eral, o't- competent jurisdiction v1th1n the State of Kansas 
may on the application in a sUIIII&ry way or tbis corporation, 
or or any creditor, secured or unsecured, or stockholders 

- 2 -
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thereof, o~ on the application of T~ustees in dissolution, 
or en-the application of any ~eceiver, or ~eceive~s, ap
pointed fo~ this corporation by any court, State or Federal, 
of competent jurisdiction, order a meeting or the creditors, 
or class of creditors, secured or 1m.secured, or or the stock
holders, or class of stockholders, or this corporation, as the 
case may be, to be summoned 1n such manner as said court di
rects. If a majority in number representing three-fourths 
in value of the creditors, or class or creditors, or.~r the 
stockholders, or class or steckholders,· of this oorporatiQn, 
as the case may be, agree to any compromise or arrangement., • 
and to any ~eorganization of this corporation as a conse
quence of such compromise or arrangement, the said compromise 
or arrangement and the said reo~ganiza tion shall, if sanction
ed by the Court to which the said application has been made, 
be binding upon all the credito~s; o~ class or creditors, or 
on all the stockholders, ·or class of stockholders, of this 
corporation,_ as the case may be, and also on this corporation. 

Statement· of Grant or Authority, as may be desi~ed to 

be given to the Boa~ of Directors, if given: 

The Board of Directors shall have all the usual and 
customary powers or a Board of Directors of a corporation 
as provided by the By-Laws or this Corporation. 

SIXTH: T~e minimum 8ll1ount ot' capital with wh'ich this 

Corporation will commence business is Ten Thousand Dollars ($10,000) 

value in cash and assets. 

SEVENTH: The Name and Place or Residence (P. 0. Address 

of each or the in corpora tors: 

E. L. Cl'8bb, 

Ricbard F. Mull1ns, 

Ralph Kester,_ 

H. "Wendell Hel.Dls, 

4601 East First Street, 
Wichita, Kansas . 

523 Beacon Building, 
Wichita 2, Kansas. 

204 North Hydraulic, 
Wichita, Kansas. 

952 North Vassar, 
.Wic~ta, Kansas. 

EIGHTH: The Tel'Dl for which this Corpomtion is to 

exist is FIFTY YEARS. 

The Number or Directors shall be not less than 

three (3) nor more thaD five (5), as determined by Resolution of the 

- 3 -
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stockholders of the Corporation at annual meeting. 

names this 

m TE8TIMDWY WBERBOF' 1 'We have hereunto subscribeci our 

I .J .J. ·day of lf , 19118, 

tff%~ 

;:I 

- 4-

··::. 
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-· ------------------------------------ ... 

STATE OF KANSAS 

COUNTY OF SEDGWICK 

) . 
) 

ss 

. . . 
-· 

' I • ' ' 

· .. •,. · .. 
:-·: ·.-. ·:· . ·. 

-. 

. :'· :·: .~: . . . :- ,: 
. •'. 

Personally appeared before me, a 'Notary Public in and

for Sedgwick County, Kansas, the above named E. L._ C.RABB,- RICHARD 
. - ... : . : ... 

F. MULLms, _RA:LPli _KEsTER;_ .and H_~ ~. HE:LMs~_:·:,vh~ ·are .. persoM.ii-1 .. : 
~~--~c;- -~~-.t~- -~8=-:~He. &~·---~~~-~on& vi;~·:·--~~~u~-~~~,\~~-_:i-~~~~9-~-:-~-s~~- .. ~--- ·: 
~ent· .of. -~it~,---an~ dul; ackn~Vi-.edS~:d.=:_'~be·. eie~~~-~~# :6t:::.~~e;--~SG~ ... -· '_ .· -

. . . . . ,' . : . . .. . . . :.:.·. . ·. . 

IN TESTIMoNY WHEiU!x)F' I have her~t.o 8Ubsc'ribed· my na.Die. 

e.nd atti:xed my oftiOiB:L ooai, thio /PI doay ot cJ-f. · . 191!8. 

-N_o~ary _Publ-ic - · .. _ 

~i:~~~t0i1(:~~r!~~~~~~~~r~~2;~.~~~~-~z: .. ·;o :;;.~"~:8:,., :,:;;,:~~~;;;:;;,,~;!z1~n~ ':';i'.';:;, ',, ~ ::.:; :: .:.:·• · 

~ ,. '',•' '"' I ... _, -·· :. ··::: 
,_. .. ••• -.• :c.· .... ,,_ ,ik_',i.:-i" • ... 

:~ t t--r ..... _ ..... ~ <.:..' .. ~ f:i ;r. ·-.:· ·,_,·. : 

- 5 -
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Received of PRODUCTION PRODUCTS~ INC. and depositt.:d v:ith the State 
Tre<::.::;u;:e;.~ fees on the ¥:i thin articles of incorpora.tion as .fcl.:.o\~B: 

JtLly 17: 194-8 Application fee~ ;.:zs. 00 
Capi tr..l:!. :3;; ti:··a f n: It 50. 00 fee ~2 • .50 

By_~JJJJ.jJI!A~A~ ... -
Cn.ief Clerk ~~~ 
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· ~eg~stered Office:_.aso ... ~s.t .. G.ilher.t .. ." .. ;.:.: ... :: ........ : .. ~-----·-- . 

.......... :~---·····-···-··-ltic.hi.ta.;,...Kan.aa~: .... : ........... : ... ~: ............... ' ' . 
_.'· .. ·... . .· ... ;" .h . · ... ·.y·· . . : .. ·. ·. ,· .. : ... :··- .. -~-

.. Resident Agent. .... Jlist .. ~r..li.J~ ... -.J~.l.l..:Ul.Cl. .. :..~--~:.:.-: .. ::; ..•. : .•.•.. :.-: 
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STATE OF KANSAS 

OFFICE OF SECRI!:TARY OF STATE 
TOPEKA 

Richard F. !;lUll ins 

August 21, 1961 

PAUL R. SHANAHAN 
S&c:RitTARY OF STATI! 

Arn, Mull ins, Unruh & Kuhn 
Beacon Building. 
Wichita 2, Kansas 

Dear Sir:-. 

The stockholder's written consent to diss
olution of t}Je STANDARD PRODUCTS, INC., 
has been /ile4 with this office under the ·above .·. 
date,. and we are enclosing our-official Ce_rtifica;·te· .. 
of Dissolution for publication one time in sredgwick 
County, Kansas. · 

As soon as the proof of publication has been 
returned and /Ilea with this office, we will 
not lfy you as ~o the effect·; ve date ·of dissolut_t pn. 

The enciosed Cert i/icate is also to be recorded 
in the office o/ the Regi-ster· of Deeds in Sedgwick 
County. 

Encl. 

llf1! 2SA,A/T.h/V"~ 
PAUL R. SHANAHAN 
SECRE1'ARY OF STATE. 



OF KA ]\}" 
@ . -tVS-1s 

OFFICE OF THE SECRETARY OF STATE 

THIS IS TO CERTIFY, That _____ ~ST.~~~~1JlfRD PRODUCTS) INC. 

whos~ Registered Office is _____ ---'-. .!!...w~i c~huic..!f.t!A.a,,__ ____ ___,. ___ ..!::!s~e~dg~w~t~c~k......:C~o~u.::..:n:.::..ti:Ly,l.__ __ ., Kansas, 

filed its Resolution of Dissolution, as provided by law, in this office the ____ ____!2~1~s:..=t ______ ...u.day of 

----~Az~~g~~~~t ________ A.D.196l. 

GIVEN UNDER MY HAND AND SEAL this----.., ___ 2_Is_t _ __._d..u.~y 

of -~A~u~g~u~s~t ___ ~A.D.19~ 

Paul R. Shanahan Secretary 'Of State. 

BY----------------
Assistant Secretary of State. 

~ 2••o4A42 •-s•-u• 'ff ·'-
FOJIJod: No. 211 C 
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EDWARD F'. ARH 
RICHARD f'. MULLIN. 

MILD M. UNitUH 

H. R. KUHN 

C. WARNER llllilli:HIIIIIIi: 

BERNICE I!IURKET 

L.AW OFFICES OF 

ARN, MULLINS, UNRUH & KUHN 
EIEACON EIUIL.CINii 

WICHITA 2, KANSAS 

AMHERST 7·5267 

August 14, 1961 

Office of Secretary of State 
State Capitol Building ,. 
Topeka, Kansas 

•, : · .. ·. ".' ........ : ·. ·: ::.:. · .. :. ,". •' ·. :. ·:". ,• ·. .·' · .... ·:::.: :· ..... ,:,, . . ::.: ... ·:::.. . . .. . . ·: ·:: .. :· .:':\:!! 
Rer: ·ni·ssoltition· of Standard· Product·s/ Inc·~·<:'/.· .. :-.~··.·::..:".::·.:··:=··:·:··;! 

. - . . : -~ 
Gentlemen: 

~closed please find the original and one executed copy 
by Air Associates, Inc., sole stockholder of the issued and out
standing stock of Standard.Products, Inc., a corporation, Consent 
to the D1ssol~tion of Standard Products, Inc. 

We will appreciate receiving a Certificate of Dissolu
tion so that the same may be published and proof of suCh publi
cation filed with your office. 

RFM:g. 
encs. 

of Am, Mullins, Unruh & Kuhn 

I 
' 
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CONSENT TO DISSOLUTION 
OF 

STANDARD PRODUCTS, INC. 

·The undersigned, the owner of all of the issued and out-

standing stock of Standard Products, Inc., a .Kansas corporation, . _·_.; 

:::lc::::::t:n:~~~;·•:1~~~~!:~~:~t~tii;:I:~J,i,~~~":iii~~i~ 
dissolution of Standard Products·, Inc. · ·.:· .. · · ·.: -::;:: 

In witness whereof, the undersigned has caused this con-
.... 

sent to be executed this '-{#, · day of' July 1961. 

Attest: 

.·C. L. Lord, Secretary . :: ... 
. '•, ... . :.::·-=·:''; .. : 

i.:. ;. -· 
o.:..;.,...--=-~-=·-·=·-·~· ~-,=·--=· =·· =··==-=-=· .... =··M·-z=.-=.~~-..;-~.:·: .· ... :·: ·.-:··.:,.::·:::.:~:.--;·-:-::-::··--::-.-;::::: .• -=:-.- .. .-.. ·:·:··:-:-;-:--;::··:·::·.:::·.::-::-:;: .. :: .. ·.· ::::·.,..: --~::--:-.·:. -:.-·:·.·: . ."- :: .... : ... : -~- .. :.~:-··- ... 
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CONSENT 'ro DISSOWTION 
O;F 

STANDARD PRODUCTS,. me • 

.·,. 
The unde¢aigned, the owner o:r ali o:r· the·~.i~·~ed Bnd c;>ut-· 

f :: . 
standing stock of Sta.n.da.rd Produ~ts, Inc. 1. · a. Ka.nsa.s do.~or.ation, 

.\ 

hereby consents in writing,. pursuant to Section 1700:;?60~ .. o:r the 

. : . . . 
. ..... : .. : .. 

, · General Corporation Code o-r Kansas .:(Qen.el?a.1-Sta.tute~·- i~9).,...to .the ·-.:~····· ... : :· 
. : .. : . . . ... . . . \.::.. -:.>... . . . : :· . . .. ·<.' ·<-~)~ ~-... > 

dissolution o:£ Sts.ndard Products, . Ine... . . ._ .. : .... \.~ . . .... ,_ ..... < 
. . .. 

... In witness whereof, the Utide~signed ~ ea.use;d. this . Q9n• 

sent to be exeauted, this P.fdt 'day of July 1961. 

(. 
! 
I 

!'· 
I 

Attest: 

o. L. _lDrd, ·secretary 

.: . 

... 

. . ·: .. · . 
. : ·: . . .. ·· 

. . ' .... · ... ·: 
. . .. : . ... . . .· ·. · ... ~. ... ... . . .. · .. ·::. 

.. :· : .-.:::·_:·: 
. . . . . . ......... : ... ::.<~=-~):'' 

:_ '·1 
: ' 
:; 
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STATE OF KANSAS 

OFFICE OF SECRETARY OF STATE 
TOPEKA 

PAUL R. SHANAHAN 
8~C:Re:TARY OF STATE 

Richard Mullins, Attorney 
Beacon Bldg. 
Wichita Z, Kansas 

Dear Str: 

S~ptember 11, 1961 

The proof of publica t t-on. of the Cert l.flcatB. 
o.f Dtsso.J.utton of STANDARD -PRODUCTS, ·mc~z_ ; · 
has been filed with this office under the aooue 
date. 

Therefore, In acoordancB Ultth -~• ·s,tatutes, 
the tlffecttlJe date oj' dlesolutlon le September 11,· 1961, 
and our records· hau6 been_ marked acco~l~gJv. 

PRS:JmJ 

~~.I- -·· ,..,..,_IJ,.:/"--..t!l. ....• ,._ 

SECRETARY OP ·STATE;. .. · . · '· .. · .. . . 
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/ 
EDWARD ... ARN 

RICHARD F'. MULLINS 

MII.C M. UNRUH 

H: R •. KUHN 

C. WARNE PI EI!IEN BII!IIE 

BERNICE BUI'IKitT 

LAW CF'F"ICES CF' 

ARN, MULLINS, UNRUH & KUHN 
BEACON BUILDING 

WICHITA 2, KANSAS 

AMHERST 7•5267 

September 5, 1961 

orrice of Secretary of State 
State Capitol Building 
Topeka, Kansas 

Gentlemen: 

Re: Certificate of Dissolution, 
Standard Products, Inc. 

. . 
Enclosed.please find proor of publication or Certi

ficate of pissolution issued byyour office in the matter 
of Standard Products, Inc. 

We will appreciate having an acknowledgement of 
the receipt of this proof of publication. 

'RFM.:g 
eric.· 

-·-·-~ ''''''• 'oou•-oo, .. ,, __ ,' I 
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.. AFI=IDAVIT OF 
PUBLICATION 

... ·: 

. ·. ·. 

. ... .. . 
• ••• < • . . . . .. <.·. · .. 

. . 
. . ':: :' -.· . . ··: · .. ; . . ... 

.. · ..... · .. :·· ': .;: . :: :.::: : 
: ...... :· · .... ·. ~ .. . .· ... ·: .. 

. .... · ··.·· . .. ·: 
·:.: 

·.·· 

I 
. ;;.· .. 

... :· . ... ··.;·.:":: 

. .. . . . .~ .. 
: .. :··:· 

' ', ,•'.: I 

.· ... · 

.··: .... 
.. ·: . 

~ .. . ... :- . 

. . . ... . 
...... 

.. : .· ·. 
.... · .. ·.·.·. ,• 

.. : >,;: ... 
. . .. . ·.· ..... . 

. ··.:'::: .. : .. 

·'l'h'at.said newspaper has been'·published''at :Jeast week:Jt fifcy . ·.·: ' . : ... .'~.::::.'.,:.;·OFl!'Icia:·.O'll'c·,'l'Rlll ·~.':· :; : :·': ·: ,.:_· .. · 
· (50) times a :rear and has been so publiShed· fonit least'" one · · .. ·. ·::···.,·:~UTA'R! oF, eTA.~· .... ·· -:.'' ··'.: · 

. • . . · • ·THl'S .IS .. '1'0 ·.Cli:R'1'IJ'Y, 'l'.h at . - . · 
year·pnor to the f1rst publicatiOn .of the attached notice; ·~t : ·. Stand&rd.···J:>rod.'Ol~!J.:;.':Inc..-:·•bos! ... ·· .· .... 
said newspaper .was entered as ·second class man matter· at · ~r:~~t!<S!~u\~i~~~~n•':1°~1:~~·~1f, ·~ ·: · · ·. 

"the post office of it.s pub11eation· That said newspaper has a ·. R••ohidon 'ot- .DteioJutlo·n; ·aa"pro-: . · · · 
. • • ' . Ylded· bY ·;-law· In·. this· :ottlee. the l · :· · 

·general pa1d circulation on a daily or weekly or monthly or Jl•t-.day:ot AU:iru8t, .. .t.;D::U81.< ., .. . ·: · ... ·:. 
1 bas. i S d-.n k CO h.·K · d ·• t trad · · GtV'JCN·'UNDER KY.·RA.ND AND ·· .···:· ".'·'· year y lS n . e a ... c . un"J', ansas, ~ JS ·DO a e, : SEAL this ·2lat da.y; ot Aua;uet; :A.:D. ;··,. ". · : ... ,,,. 

religious or fraternal publication and has been ·prtnted and .1su .. ··. --'·.·: .... ·:,:. ·: -~~:.:.:·.:·:·1··.;····.'.:.:·.:.=.::··~ ... ·;. 

( 
bli h d 1 S d .. k Co f.a Ka Th tta h d ... ·PAUL R.· .SHANA.HA • .._,. - ·. . I ••.. ·•· ••• , ... . pu s e n e gwtc ttn.,, nsas... e a c e was . . . . ·-:(S:BlAL).:··:,. :-.. :see_re~'l'r;ot·.st&te.}_.'., :·-,;,::.·:>_:;,;; 

( 

·.: .. ··:·.: .. . . 
··: . 

6th publication was on the_ day of 19_ ·.' · .:f .. ,:: ... ·':~:'\( 
• ... '• I· .. "': ; 

Publieation fee --------------- $2.21 

· .. ···· .. . .. 
... Totai 

Witness my hand thJa _J]_ day of Angus t '19-.61.. 
............ ... ... ..... 4 ..... ..-.~ ........ .,. 

Subscribed and sworn to before 
A st 

My eomxnisslon espires November lQth 1963 

-. : .·· 
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STATE OF KANSAS 

OFFICE OF SECRETARY OF STATE 
.TOPEKA 

Richard F. Mullins 
827 Beacon Building 
Wichita, Kansas 

Dear Sirs 

ltly 14, 1949 

We are hereWith encloping our certificate 
attached to your'copy of the Articles· ot Incorporation 
of STANDARD PRODUCTS, INC. •· same being tiled in this 
ofi'ic'e as of Ml.y 14, 1949. 

•, 

Yours very truly, 

Secretary of State • 

.&Djlj 
Eno. 

... 
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Secretary of State 
State House 
Topeka, Kansas 

RICHARD F'. MUL.L.INS 

ATTORNEY AT I..AW 

927 BEACON BUIL.OINIJ 

WICHITA, KANSAS 

May 12, 1949 

TCI.I: .. HONIE 2 .. 7469 

Re: Standard Products, Inc. 

Dear Sir: 

Enclosed please find origins! and copy of Articles 
of Incorporation of Standard Products, Inc., which I desire 
to have filed and the c.ertified copy returned ·to me. . 

My check in the amount of $127.50 is also enclosed 
to cover capitslw:tion fee, application fee and recording 
fee. · 

Trusting this matter will receive your prompt atten
tion, I em 

RFM:g 
enos. 

. . 

. . :-- = .<: ,;··_,: ... ::i:::_/<-·_,::-~--;.:- .:,:_::. __ :~·->::/; .. )_,u .. ~:~.;=_:::· _ .... 

http://TCl.CI.HaNE
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ARTICLES OF INCORPORATION 

or 

STANDARD PRODUCTS, INC • 

WE, the undersigned, incorporators, he.reby associate 

ourselves together to form and establish a corporation FOR profit 

under the Laws of the State .of Kansas. 

FIRST: The Name of the Corporation is STANDARD 

PROOOCTS, INC·. 

SECOND: The location of its Registered Office in this 

State is: 

650 'East Gilbert 
Wichita, Sedgwick County, 
Kansas. 

THIRD: The Name· and Address of i~s Resident.Agent in 

this State is: 

Richard F. Mullins 
827 Beacon Building 
Wich1 ta 2, Sedgwick 
County, Kansas. 

FOURTH: This corporation is organized FOR profit and . 
the nature of its business is: 

The carrying on end conducting or a business in the 
distribution of aviation and industrial parts, equipment 
and supplies; 

For the servicing rebuilding and repairing of air
craft and industrial instruments, accessories and com
ponents; 

For the conducting of a business in the construc
tion, assembling, manufacturing, building and servic
ing of aviation and industrial -rest eqUipuent; 

For the ruying, selling and distributing at whole
sale and retail of various aviation and industrial in
struments, accessories,~ pa~ts and supplies; 
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To manufacture, sell and distribute any and all 
~rchBndise and ~ares; 

To hold, purchase,. acquir_e, sell, convey, lease, 
mortgage,.and dispose of property, real or personsl 
tangible or intangible, including its rights, privii
eges and franchises; to have power to acquire, pur
chase, hold, lease, convey, mortgage, and pledge real 
and personal property; power to borrow money and issue, 
sell,.or pledge bonds, promissory notes, _bills of ex
change, debentures and other obligations and evidence·s 
of indebtedness secured or unsecured and to purchase, . 
acquire, subscribe for, guarantee, hoid and dispose of · 
the shares, bonds, and other evidences of indebtedness 
or contracts of any other corporation, domestic or for
eign; 

To establish and maintain branch locations-and 
plec·es of business withitJ. and without the State as 
may be necessary for the carrying out of the provis
ions herein contained.; 

To appoint such officers and agents as the business 
of the corporation shall require and to allow them suit
able compensatipn; to do all acts, requisite and proper, 
to qualify under- the laws of any State, to domicile the 
corporation 1n and to do business in any other State or 
territory of the United Statesr and to do all acts neces
sary convenient or expedient to accomplish the purposes 
of this corporat1on.1n-so far. as provided and permitted 

·· bi the Laws. of the····state -of· -Kansas. · . · 

FIFTH: The totat amount· of capital of this -corporation 

is One Hundred Thousand zk,ners ($100,000.00), and the total number 

of shares into which it is divided is as follows: 

. . 
l,OOO.shares of Common stock of a per value of $100.00 each; 

Said Common Stock to have the exclusive voting power 
and to have all of the rights of Common Stock provided 
by the Laws of the State of Kansas. 

Stockholders owning stock in this corporatipn, after 
said stock has been issued and fullJ" paid for, shall not 
be liablet personally or individually, for payment or· cor-
poration aebts. · 

Whenever a compromise or arrangement is proposed be
tween this corporation and its creditors, or any class 
of them, secured or unsecured, or between this corpora
tion and its stockholders, or any class of them, any 
cou~t, state or Federal, of competent jurisdiction within 
the State of Kansas me,y ·on the application in a sun:mary 
way of this corporation, or of any creditor, secured or 
unsecured, or stockholders thereof, or on the application 
of Trustees in dissolution, or on the application of any 
receiver, or receivers, appointed for this corporation 
by aey courtf State or Federal, of competent jurisdiction, 
order a meet~ng of the creditors, or class of creditors, 
secured or unsecured 1 or of the stockholders, or class 
of stockholders, of -&his corporation, as the case may 
be, to be suomoned in such manner as said court directs. 
If a majority in number representing three-fourths in · 

- 2 -
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value of the creditors, or class of creditors, or of 
the stockholders, or class of stockholders, of this 
corporation, as the case may be, agre~ to a~· compro
mise or arrangement, and to any reorganization of this 
corporation as a consequence of such compromise or ar
rangement, the said compromise or arrangement and the 
said reorganization shall if sanctioned by the Court 
to which the said applicahon has 'been made, be binding 
upon all the creditors, or class of creditors, or on 
all the stockholders, or class of stockholders, of this 
corporation, as the case may be, and also on this cor
poration. 

Statement of Grant of Authority, as may be desired to be 

given ·to the Board of Directors, if given: 

The Board of Directors shall have all the usual and 
customary powers of a Board of Directors of a corpora
tion as provided by the By-Laws of this Corporation. 

SIXTH: The minimum amount of capital with .which··this 

c·orporation will commence busi~ss -~-, ~enty~Fi:ve Thousand Dollars 

{ $25, OOQ. oo) .value· in cash. and. a~~~-ts. 

SEVENTH: The Name and Place of Residence (P. o. Address) 

of each of the incorporators: 

E. L. Crabb, 

J. F. Gerufo, 

Charles N. Black, 

G. E. Mills, 

Richard F. Mullins, 

4601 East First Street, 
WiChita 1 Kansas • 

241 South Belmont, 
Wichita, Kansas. 

511 Beacon Building, 
Wichita 2, Kansas. 

511 Beacon Building, 
Wichita 2, Kansas . 

827 Beacon Building, 
Wichita 2 1 Kansas~ 

EIGH'lli: The Term for which this Corporation is to 

eJd.st is FIFTY YEARS. 

NINTH: The Number of Directors shall be not less than 

three {3) nor more than five (5). as determined by Resolution of 

- 3 -
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. r····-··· 
stock:holde:t:e of the' Corporation at annual meeting. 

IN TESTIMONY WHEREOF, We have hereunto subscribed our 

names this /3 "$ day of /nr ' 1949 •. 

~· 

) 
~ .. ' 

I 
I '· 

) 

- 4 -
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STATE OF KANSAS 

COUNTY OF SEDGWICK 

) 

} 

""· 

ss 

Personaily ·appeared bef'ore me, a Notary Public in and 

for Sedgwick County, KB.nsas, the above ~med E. L. CRABB, 

J • F. GARUFO, CHARLES N. BLACK, ED MILLS, and RICHARD F. MULLINS, 

who are personally known to nie to be the same persons who executed 

the f'oregoing instrument of writing, and duly acknowledged the 

execution of' the same. 

IN TESTIMONY WHEREOF, I have hereunto subscribed my 

.. . . na~e and aff'i~d- tey off~cia 1 s~al, ~~. ~ .3 rf. --~_a_y ~f'- ~T~ ... ·. ~ .... · .. 
. ·. ·:;:'.:"'\::~;. :::- :'}~;~:~-:~·::_ ·:i·:·;·,_:_,: ... ;·! ':,:_._:_· .... , ·:: . . : .. · .. ·· .-~--': .":::;_::_ .. :·:.:-:_:,_._.·.-<· :·.:_.;·:. ·.-:-·. ::/:::; . .-:::->:,:.;~.:;~-::·.:.··.;~\'(::{?·:)_;=:-.. <~;":"-._;:::·;_:.·.-;;:·=~~---:;;;~:::> ::.-::=.-. .i : 

.-, .. ·Mi··.t~t~·~'i·o~· ~~~;~~= 
~ti-·./J;/f?./7 

- 5 -

:. : .·· ~. .. 
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OFFICE OF SECRnARY OF STATE 

Received of STANDARD PRODUCTS, INC., and deposited in the State Treasury, 
fees om these Articles of Incorporation, as follows: 

Ml.y 14, 1949 
)fa.y 14' 1949 
:May 14' 1949 

Application Fee ••••• 
· Filing and Recor~ing Fee •• 

Capitalization Fee ••• 

~25.00 * 2.50 
$100.00 

--

~;' 
\f . . -141949 . 
. ,· .IAitf:tY BYAjf 

aproif .......... 
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ELECTRONIC COMMUNICATIONS, INC. 
ST. PETERSBURG DIVISION 

ST. PETERSBURG, FLORIDA 

RESEARCH ·DIVISION 

Timonium (Baltimore), Maryland 

ADVANCED TECHNOLOGY CORPORATION 
(ADTEC) 

Santa Barbara, California 

AIR ASSOCIATES, INC. 

Teterboro, New Jersey 

STANDARD PRODUCTS, INC. 
Wichit~, Kans~s . 

FACSIMILE DIVISION 
St. Petersburg, Florida 

REGIONAL OFFICES 

Boston, Mass. 

Teterboro, N. ]. (N.Y.C.) 

Washington, D.C. 

Dayton, Ohio 

Dallas, Texas 

No. Hollywood, California 

System Development 

Advanced Communications 
Data Link 

Countermeasures 
Special Purpose Computers 

Electromechanical Actuators 
Facsimile· Equipment 

Microwave and Infrared R&D 

Space Technology Research 

Ground Weapon Systems Research 
Aviation Supplies 
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HIGHLIG:HTS OF THE YEAR 1960 

T~e . year 1~60 st;uied· Jor ·E'I.~cfronic Communicatio,ns" . 
Inc: after a · series· 9£.. $hifts Jn .. <:lefense programs that. 
were impossible to .· i:iiiticipate with certainty. Some. of 
the precipitate .reductions in. -weapons programs had 
serious effects upon ,J!:CI. The foresho1iening of the 
Air Force's procure!Dent of rJ1~rined interceptors ahead 
of_ em· lie~ plans for cur·t.ailment ieft E,CI with a serious . 
gap ip. ma#ufa:_ctu~jpg scljedp.le~. A gre.-it ·deal of engi
neerff\g a.rid .bi~ J?r9).icisal. ~xp~n.se .>vas: wasted when the 
F-10$)-htercep!or: @d).heJh70 boml?er projeCts were 

· ~ez:ininated; lh¢; H-7P. li~~ .~i'nce'been'·reinstated, and it 
should. be possible t9_;feaptiva,te eadier negotiations for 
subcontract work. "·. · · · · · •... 

where t:J:!ey were completed or could· be abandoned 
. withou,t urlfavorable customer reactions, an<;l .:were writ
ten off. The long series· of price redetermination sub~ 
contracts for Air Force interceptor communiCation and 
data link systems, amounting to over $40,000,000 of . 
effort and several years of work, have not yet been set~· 
tied, bu~ faster progress -is now being· made and settle·-. · 
rrient ~hould be completed early in 196L ~ )here . -
substantial . follow-on oi:ders for both: end-use··· 

,· me~t ~rid spares, ~ri.d tfie~e contra~ts ' at~ -~e#1g . ' 
on a firm fixed-price basis. · . . · ·' · · .. :: ·'', : 

· The .backlog of. business on-Sept~~bef-.39~ - 1~60 _\vas 
$1l,023,000 compared with $10,726,000 a year ear-lier . .. . 
Much of this current business is both a prodt1ct. and a· .. · ~ 
custch11er diversifibition fr9in previous: ye~rs~- act;vity. · 

Engineering imd -d~~elo~rnenl:'expenditures leading . 
. to rie~ busines~ 9J:?portupities were at ari all ti~~ high 
·fm: tlie Company. So1pe ·Of tl1is effort resulted· in· the 
ALRI comn'mn.rc!ltions co~tra~t ( describ~:J. , :e~sewbe;e ·. •. I1~ ~11, .openi.ting r~sults .reflecte.d the ~edl}c~d mhmi--... ·.; 
in this report); this contrat::t'!lp~' consti~pt¢s:. ~. i<i.rge · · · Jacturirig work load ' art.d the write~off: of.U~Piofitable : ··· · · 
part of' the pr~sent packlog of bJ.l~r,iess, · aithohgh :Pto- = p~,odt,J.cts_. .But: with ·the be_n.ef~t:..o,f a subst~~Hal tax lo~s·.. ·J 
Judi on de!iv~ries are riot_ seh~9-.ul~.<f .~P.til .. \\iell dri.t6 '· Ct~dit .carry;' back, 'the Com,P.ariy!s '• balance:sJleet' aft~r .. 
1961. , . ..~ ':'/,:.·,:./:·· ... __ .··,,. ,,_ ,· ...... :· aJL~pjus(!l?~nts-isinstrongsondit~on,a~d. EGiis)iow .,"~::: 
. A number of loss pr:oje9ts :that ··pact _beerf: ~(bi.uden ~ ' · . :.tnoj~Ij~(:~!;!ad into 19(31. ·with a· .CXJnfiderice · a.nd .c¢r~:.:\'-> 
foJ; ' s'ev~ral years were. finally j)~i?,}igiit:'-'to t,1i~ poi~f ,"·~- .Ji-tii:i(v .. oFpiifpose that wak norpdssible a<yeJlr earlier:):· .. ~-; 

• • ' · .j • ••• 

. . -· ,;: - ' ..;, ~ . 

.. ,. ~ ~: .. .: :··-.;.:.. 
~ .... · .- ... _ 

· ..... . ... 

A·:··:S P o·T -b o M:·P.A.F{t .-s·:a~·iN_ 
'·..:·•:· 

1960' 

Electronic sales ------------·--------------------~- $14,443,202 
Aircnift supplies and other sales ...... 9,Q87,3$9 
Total sales ............................ ~ .. '------------ $24,1.30,561 

.Manufacturing costs, selling and 
administrative expenses .......... c....... 24,98(3,993 · 

Interest ·paid ___________ , _____ .:_ _________ .. __ ,____ · · 251;906 
Net income (loss) ------·.--"----;~~~-----·--·, · ((307,511) 
Current ~sse_t~ · ;·-··"··---:---~~-,-.c·'-·c'-~--- · 10,900;~68 
Current- liab1hties --------------=--........ ...:.... 6i920)~12 
Net ciment assets ---,--------------'---------:· 3,979,456 · 
Net \vorth ---------------·-----·-----------·--------· 6,285,297 

Number of preferre_d shares ............. . 
Number of common shares ....... : .... , .. . 

' -. 
Per common share (after 

requirements of preferred stock): 
Netincome(loss)andspecialiteins $ 
Net current assets ........... : ______ , ...... , 
Net worth ....................................... . 

Notes payable ~- .................................... . 

42,248 
597,209 

( 1.06) 
5.96 
9.82 

5,719,768 

1959 

$21,458,991 
11,312,839 

$32,?71,830 

3(),77?;3.77 
. "'295~406 

85&,139 
. 13,843;349 . 
. 8,009,061 
4,1~44,28.8 
6,892,678 

$ 

. 44,290 
590,076 

' 1.40 
7.46 

10.93 
2,77.3,620 

"Includes special items amounting to -~317,891 in 19$8 and F9,262 in UJ56. 

... . 

1958 

.$12,486,967 
11,362,364 

$23,849,331 

$ 

23,335,672 
389;949 

·-424;353° 
ll,S42)81 
9,329,775 
2612406 . 

' ' -:. l. 

4,343;777 . 

58,816 
398;120 . 

.98 . 
4j7 
9.12 

6,407,826 

.. ;._ , .. · 

.$ 4,687,007 
15,061;172 

$19,7'48,179 

18,864,465· 
252,242 

' 334,8l4 
10315·500 ' . ·' 
7S4~,889 
2,571,611 
3,319,920 

60,891 
394,8.57 

$ .76 
4.74 
6.6.3 

5,706,41.3 

• I 

i956 

$ 3,000,746 
13,537,805 

$16,538,551 

16,043,53a; .. 

$ 

·. 169,876 .. ·· 

.287,965° 
8,548;379 .. 
5,950,460 
2,597,919 
3,727,900 

61,691 
393,651 

.64 
4.89 
7.76 

4,371,734 
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TO OCKHOLDERS: 

IN THE FISCAL ~.EAR ended September 30, 1960, Elec
tronic Communications, Inc. experienced a reduced 
manufacturing work load and certain expenses which 
detracted from our profit potential. These detractors 
were of two kinds: non-recurring write-offs relating to 
contracts completed, and expenses which may be con
sidered as part of the_ cost of_ bu~l~ing for the future. 
There was a resultant net loss . of $607,511, or $1.06 
per share. 

During the year, the Company completed delivery 
to the U. S. ·Coast Guard of two long-standing fixed
price contracts at a large loss, a part of which was ab
sorbed as incurred in earlier years and the remainder 
in 1960. Efforts to ~egotiate with the Treasury. Depart
ment and the Coast 'Guard are continuing for ·relief 
under these two orders, with increases to adjust for 
original contractual· faults that led to large cost over
runs amounting in total to almost one million dollars. 
As a matter of sound accounting practice, none of this 
over-run appears upon the Company books as an asset, 
but your management has every intention of taking an 
appeal for additional compensation to the ultimate 
sources available to the Company. 

In 1954 a new product diversification effort was 
the development of an aircraft fuel pump for jet fu-els. 
This pump design gave excellent performance with 
much better operating characteristics, higher effi
ciency, and was very much lighter in weight than com
peting pumps. Several production contracts were ob
tained, principa1ly for u~e in the F-101 aircraft, After 
development work was completed and production was · 

. started, it became apparent that the· use of manned air- . 
craft for military purposes would be curtailed ·much 
sooner than expected, and a surplus of fuel pump sup
pliers developed quickly. Under these conditi6ns, even 
a superior new product does not insure a profit, and it 

·was decided that the fuel pump business would be 
abandoned as soon as the then existing orders equid be 
completed, and the customer would be able to obtain 
usable pumps from a second source. This was accom
plished in 1960, and the last of the development ex
penses were written off. 

The Facsimile business has improved greatly in 
prospects, while at the same.time accounting for a very 

substantial portion of the loss operations for 1960. Until 
a few months ago, ECi continued to distribute Elec
tronic Messeng~rs for sale and lease through local fran- . 
chised dealers. Difficulties developed when customers . 
required large communication network installations ex
tending into the territories of not ope but several Fac
simile distributors. A contract was negotiated with 
Western Union to undertake nationwide leasing and 
servicing of ECi's Electronic Messenger Facsimile 
equipment, with ECI continuing to sell direct to those 
customers who prefer purchase to leasing, but with 
Western Union to supply customer ser~ice in the field. 
At this point it became necessary to terminate the con
tracts with our local distributors, and relieve them- of 
their remaining inventories of Facsimile apparatus fc;>r 
which they had previously paid. The reversal of sales 
for the returned disttibutor stocks was a non-recurring 
adjustment necessary to achieve a satisfactory national 
Facsimile sales and service plan. 

The most significant occurence for your Company 
in the past year was a successful bid for the communica
tions subcontract for the A~RI project, involving both 
ground-based and airborne voice and data link appa
ratus_. Of the seven· original bidders for the prime sys
tem contract, six quoted ECI equipment in their bids; 
one of the six was successful in obtaining the prime con
tract with an initial subcontract commitment for ECI 
of approximately $9,500,000. There have since been 
changes in quantity requirements, and the total share 

. of the program for ECI should eventually be more than 
double the original com.mitment. W_e are on schedule, 
have delivered. the first two sets of apparatus built in 
engineering to production designs, and have released 
the manufacturing orders· to the shop. 

With the ALRI order, ECI is no· longer almost com
pletely dependent for manufacturing work load upon 
the interceptor communication and data link subcon
tracts that formerly constituted the bulk of our elec
tronic manufacturing commitments, mentioned in the 
Highlights Section. This older business, now at a re
duced level, was and continues to be a valued and im
portant source of work for the Company; but the former 
almost complete dependence of ECI upon a single 
weapon systems prime contractor was not good for the 

iii 



( 

.( 

i,\1 

Company. This situation has now been corrected with 
a broadening of the ECI base. 

Two other major projects, carried out initially with 
ECI funds, are now reaching the decision point wit~ 
the customer. No contractual commitments have 'yet 
been made beyond test and trial projects, and it is never 
safe in this business to predict a successful outcome in 
advance. However, both projects are proceeding on 
schedule and have lived up· to and exceeded all early 
expectations in current trials. Either project is· poten
tially much larger in value than the ALRI. subcontract. 
Security restrictions limit descriptions to: one, a new 
concept of ground communications, applicable to mis
sile projects; two, a most significant extension of capa-. 
bility for· communication in airborne voice and data 
link. 
· Another milestone was the completion in February 

of our new manufacturing building in St. Petersburg. 
This is a completely new and l}lodern production fa
cility 150,000 square feet in area fully equipped to pro
duce the things ECI makes. It is adjacent to the 50,000 
square foot engineering and headquarters building on 
26 acres of land, with adequate room and planned 
provisions for future expansion needs. The new plant 
has proved to be much more economical in operation 
than were the previously leased manufacturing build
ings. Reduced insurance and maintenance costs are 
more than enough to amortize the new building costs, 
without giving effect to the lowered cost of supervision 
and better productive effort in an improved work en
vironment. 
· the Research Division at Timonium, Maryland, 

continues to be a very satisfactory operation. It has 
been self-supporting after its initial eighteen months of 
infancy and is engaged principally in CPFF contract 
work in the fields of electronic countermeasures, radar 
- steerable array antennas etc., communication theory 
techniques, certain infrared projects, and assistance to 
the St. Petersburg Division Engineering Department in 
special projects. 

Early in the year, Mr. J. B. Williams joined ECI as 
Vice President - Engineering, and shortly before this 
report went to press was given additional responsibility 
a~ General Manager for th~ St. Petersburg Division. He 

has had nineteen years of responsible experience in a] 
phases of communications; radar, and weapon system 
management. 

Our new subsidiary,' Advanced Technology Corpo 
ration, at Santa Barbara; Califol}lia, is making im 
proved progress. It. was moved du~ing the year to largeJ 
quarters and wa:s provided with a model shop anc 
initial laboratory equipment. Several classified con· 
tracts have been obtained, principally from the Arm} 
and the Navy's Pacific .Missile Range at Point Mugu. 
Dr. F. E. Lowance joined ADTEC in ~ay as its ne"' 
.President. Active negotiations are being pressed to 
secure the additional work needed to permit ~further 
exp~nsion and to make ADTEC complc:;tely self 
supporting. 

With respect to Air .A.ssoci~tes, Inc., the pattern of 
the aircraft supply business has reestablished itself, fol
lowing the government's sharp reduction in the manned 
aircraft operations that formerly were a sig~ificant 
source of business. The aircraft supply business once 
again primarily serves the airlines, business aircraft, 
and the private plane market. This change has required 

. a rapid readjustment in the Air Associates . marketing 
and distribution organization. In large measure these 
adjustments have been completed, and the normal an
nual growth in the civilian aircraft supply business has 
begun to replace the lost military manned aircraft busi
ness sources. Air Associates is expected to return to its 
.normal profit position during the new fiscal year. 

The following pages in this report, pages 1 through 
28,are the contents of a new ECI Capabilities Brochure 
now being distributed to customers and potential cus
tomers. It describes in detail some of the recent signifi
cant apparatus design and manufacturing achieve
ments of your Company, and 'as . such should. be of 
interest and in.forma:tive to you as a stockholder. 

r. i(}. .A/ (J ..t~5), 
F. W. Godsey, Jr .. 
President 
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TECHNICAL EXCELLENCE AND CAPABILITY 

Technical excellence and capability are the building 

blocks for achievement in space age defense electronics, 

and the foundation for operations at ECI. Rigorous anal

ysis and planning, exacting research, painstaking de

velopment, superior design, quality manufacture, and 

exhaustive inspection and testing are essential to expand

ing recognition, acceptance and growth in a highly spe

cialized field characterized by absolute requirements for 

precision and reliability. 

Successful operations today require major advances 

in the state of the art, more than ever, to achieve those 

things which have not been done before. This means ever 

greater emphasis on research and development, with an 

increased ratio of technical to non-technical personnel. 

In any specific area of technical development, leader

ship may begin in the mind of perhaps an individual 

engineer or scientist, and first takes recognizable form 

on a drafting table or laboratory bench. 

A look at future requirements often indicates a de

parture from what were the accomplishments of yester

day and today. Requirements for space communication, 

for example, are unique. Reliability, design, size, power, 

range, and maintainability all achieve even greater rec

ognition and emphasis. Here ECI, with its long and en

viable reputation in military airborne and surface com

munications, aims not only to keep pace, but to lead. 

With precision the requirement, and perfection the goal, 

we seek to continually assure that ECI - Electronic 

Communications, Inc. - remains synonymous with 

EXCELLENCE, CAPABILITY, and IMAGINATION. 

This look at ECI will acquaint you with its several 

phases of operations, from drawing board to application, 

from Maryland to Florida, and from New Jersey to Cali

fornia. We are confident that in this presentation you 

will observe all the necessary ingredients of successful 

achievement in each phase of the Company's operations. 

F. W. GODSEY, JR. 

President 
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Vice President ~nd General Man~ger 
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( 

f 

r 

f 

~ . . 
. . . 

TECHNICAL EXCELLENCE AND CAPABILITY begin with 
knowledgeable people, without whom the finest facili
ties are destined to become mere monuments. Corpo
rate and division managements, scientists, engineers, 
technicians, production planning, manufacturing, qual
ity control, and administrative personnel, all must func
tion together as an able, alert and imaginative team 
with a compelling interest in their Company and its 
work. 

This is the case at ECI, where the best creative and 
skilled talents and the most modern and completely 
equipped facilities meet to assure a highly effective 
industrial organization. 
Scientists & Engineers. In ECI enterprises, one out of 
every three employees is in engineering. Of the engi
neers themselves, one in every 4 has a masters degree, 
a~d one in every 9 has his Ph.D., while a great many 
others pursue advanced studies a·t nearby colleges and 
universities. Total experience is nearly 2000 man years 
... experience not alone in terms of years spent, but 
relative to rich, varied and productive achievement. 
One scientist may have helped to develop cyclotrons at 
Oak Ridge, while an engineer was engaged in the de
sign and development of AM and FM airborne com
munications systems. Both join at ECI and ADTEC in 
integrated programs of advanced communications, data 
link, electronic countermeasures, microwave and· infra
red research and development, special purpose com
puters, and basic research for missiles, space vehicle, 
and hypervelocity test vehicle research. 
St. Petersburg Division. Engineering. To assure de
signs and services which thoroughly fulfill current and 
future requirements, and which can be sold at a profit, 
ECI headquarters engineering is organized along func
tional project lines. Principally, there is the Vice 
President of Engineering, an Advanced Development . 
Group, the Chief Engineer and his functional sections, 
and Engineering Administration. 

The Advanced Development Group participates in 
the planning and establishment of medium and 
range development objectives, conducts assigned 

well lighted and completely air conditioned facility 
some 50,000 sq. ft. in area. With the Research Division 
.and ADTEC, this is increased to a total of 78,000 sq. ft. 
The Engineering Laboratory is exceptionally well pro
vided with equipment, including such standard items 
as signal generators, frequency measuring and noise 
and field intensity devices; it is outstanding in availabil
ity and adequacy of equipment needt;d in our business. 

ECI boasts the most complete Environmental Test 
Laboratory in the entire Southeastern United States for 
small and medium size apparatus. Test facilities in
clude temperature ( -100°F to 1000°F), altitude (to 
150,000 ft.), vibration and shock ( 5 to 2,000 cycles/ 
sec), radial acceleration to 10 lbs. to 70 G and 750 force 
lbs., sand, dust, fungus, humidity, salt-sea atmosphere, 
a complete roster of all standard environments. 

Precision Manufacture. Designed and built specifi
cally for the production of electronic equipment, ECI's 
new air conditioned 150,000 sq. ft. manufacturing 
building reflects application of the best in manufactur
ing concepts of production control and traffic planning. 
The ability to produce and assemble everything from 
components to whole systems is assured by the pres
ence of complete and fully integrated machine shop, 
sheet metal shop, electro-plating, welding, heat treat
ing, carpentry, and paint shop facilities. 

Within the scope of the Vice President of Opera
tions, the Manufacturing Department functions also 
incorporate the all irhportant Manufacturing Engineer
ing, Cost Estimating, Production, and Inspection and 
Test Sections. Each step in organization follows the 
philosophy of efficient operations and quality produc
tion that motivates ECI. 

Inspection and Test. One clear indication of this em
phasis on quality is the importance of inspection and 
testing at each step of the manufacturing operation, 
from receipt of basic materials through final accept
ance and shipment of assembled units, sub-systems, or 
whole systems. 

grams, monitors the advanced development -·~~~r\ .... ..---n., 

Quality Control. Another evidence of stress on qual
is in the role of Quality Control, whose manager re

directly to the General Manager, and serves as 
of the Product Assurance Committee. Qual
has an overriding influence, with inspection 

incorporated in each step of assembly 
g maximum assurance that each 

other sections, analyzes and reflects 
Defense development plans and ..... ,~ ... """' 
liaison betwen St. Petersburg and kth.giJi~rs 
tists at Research Division and Adtl(;f:•ncE~dl.J f'QqlnQit02Y 
Corporation. 

Functional sections pilj~fY,J.g...t.Q,!fil~;lJ1.ft t~:rru~er--\.ijgji!p 
include Systems 
Special Devices, ... ," .... "'W\'"-.Yb En1gil;'!8fr$ 
a completely equipped • ..,...,...,~-~".JJ"'!...,. 

St. Petersburg 

--

sub-assembly will meet or surpass 
~E;cil\cations and requirements. 

of these complex electronics 
assures maximum appli

and manufacturing capa-
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he USAF Airborne Long uaue~~o...• 
provides an airborne sea 
early warning defense network. 
in ALRI include both airborne and !1'n)u)!ft!I111Qm 
tions, and ground support: equipment. ECI pro

the communications link from the output of an 
airborne data processor to the output of the ground 
receiving site, all supplemental voice communications 

the aircraft, and a high power one-kilowatt airborne 
nn·•, .. ~,·~~"r control TDDL (Time Division Data Link) 

Included are a complete ground receiver group 
. if.ll~W-rotn steerable antenna; a decoder group and 
d.Ult:>llll'lll~'v:.Iu•Ju.tug system; an airborne one-kilowatt 

a steer~ble antenna for air-to-ground 
two 50-watt voice communication 

.. '1'!1..,;,",,. group coupled to a one kilo-
watt transmitter to the relay function between 
interceptors and the early aircraft. 

TOOL (Time Division Data Link) Receiver 
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MA. 
VOIC 

COMMUNICATION 

AND DATA LIN 

ECI designed, developed and manufactun 
the highly sophisticated voice and data lin 
communications equipment which fon 
essential parts of the automatic electron; 
guidance and fire control systems, incorp.< 
rated in such current Air Force "Centur 
Series" interceptors as the F-101 "Voodoo: 
F-102 "Delta Dart," and F-106 "Delt<! .D.~£ 
ger." With this system, · these aircraft ~a 
be flown automatically from shortly afte 
takeoff, through climb and cruise, to a1 
attack ~osition . 

Essentially the ECI equipment consists ol 
the (AN )-ARC-85 airborne communica· 
tions system, and the AN-ARR-50 data link 
group. The voice communications system is 
an ultra-high frequency (UHF) command 
set consisting of a voice transmitter and re· 
ceiver, a guard receiver to monitor other sta· 
tion frequencies, a power supply, and a con· 
trol selector. The AN-ARR-50 data group 
consists of a receiver assembly, RF tuner, 
data link converter, and GCI (ground con· 
trol intercept) selector. The data group ac· 
cepts information, other than normal voice 
communications, transmitted to it by a 
gr:ound UHF transmitter. The data group 
receiver then converts this information to a 
form usable ·by the aircraft's ·guidance and 
weapons equipment concerned with the 
military mission. This would normally in· 
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Power Supply 

of elude determining altitude, target location, 
a- and weapons fire control. Both voice com-
tk munications and data link systems tune 
is automatically on demand · to preselected 
td channels of the 1750 channels in the UHF 
e- band, more communication channels than 
a- are available in many small town telephone 
o- exchanges. 
tp 
:r, 
a-· . 
c
:e 
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Transmitter Communications Control Selector 

RF Tuner GCI Control Box 
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MODEL 42A SINGLE STAGE 1 KILOWATT 

AMPLIFIER & POWER SUPPLY 

Due to a very low driving power requir~rnent, ECI's Model 42 Ampl 
and Power Supply may be used directly after most existing low power 

airborne transmitters operating . in the 225 to 400 megacycle band, 
providing an extremely simple means for greatly increasing 

the reliable range of aircraft communications circuits. 
Model 42A is the first ultra-high gain, single stage one-kilm 

amplifier to be created for airborne use and serves 
as a fine example of ECI excellence 

in design and craftsmanship. 

Exceptionally sTn.all and lightweight: 
. Amplifier-- 6.5" x 10.125" x 16", 38 lbs. 

Power Supply- 6.5" x 4.87" x 16", 32 lbs. 
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AN/ART-40. (ECI MODEL28)"FULLY INTEGRATED 1 KILOWATT AIRBORNE TRANSMITTER 
Designed for the ultimate in reliability as an UHF ( ultra~high frequency) voice and command communications 
system for airborne and other applications where high power, small size and light weight are requirements . 
Only 15" high, 30'' wide, and 27" deep. Weight less than 200 pounds including power supply. 

R-1 022/ AR AIRBORNE RECEIVER 1750 channel, ultra-high frequency (UHF) receiver. 

9 
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AN/ ARC-85 UHF COMMAND SET 
(ECI MODEL 40) 

. ' 

Designed for .<:~ir-to-air or air-to-groun< 
communications, and remote (or servo 
tuning, the ANI ARC-85 consists of ; 
50-watt transmitter, receiver, guard re 
ceiver, RF tuner, and power supply. Tota 
weight: 73 pounds. 

AN/ ARR-67 (ECI MODEL 34) 
UHF DATA RECEIVER GROUP 

AN I ARR-67, or ECI Model 34 is a com
pletely self contained ~ata receiver group, 
designed to provide continuous reception 
on a pre-assigned frequency in the 225 
to 399.9 megacycle range. It weighs 85 
pounds and is 19 inches long, 17 inches 
deep, and 15% inches high. 



ECI MODEL 36 
FM MONITOR RECEIVER 

ECi Model 36 is a self-contained; 
integrated unit containing both a power 
supply and basic receiver, and is 
designed to operate from 225 through 
399.9 megacycles. Capable of receiving 
FM, voice, frequen~y shift keying 
messages, telemetry, and digital data 
transmissions, Model 36 is intended 
for a number of users, including 
various military agencies and the FAA. 
Size: 5.25" x 19" x 17". 
Weight: 49 pounds. 

11 
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ECI MODEL 37 
MESSAGE SIMULATOR 

Designed as test equipment, 
the Model 37 can simulate the ground-to-air 
messages of other equipment. 
It is portable, weighing only 33 pounds. 
It is 181,2 inches long, 
21 9/16 inches wide, 
and 14 13/16 inches high. 
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COASTING TIME COMPUTER. Designed to provide in-flight information on velocity, the Coast-

ing Time Computer determines at what point a missile's final stages will be fired to provide the maxi

mum horizontal velocity necessary to place a satellite in orbit. It serves as an excellent example of 

ECI capabilities in connection with special purpose acceleration measuring and computing devices. 

13 
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PLANNING 
FOR PROGRESS 

The increasing technical complexity of the age is a 
continuing challenge to our society. Twenty-five 
to thirty years ago, stories of outer space were fare 
for children, and the best military aircraft could 
range only a few hundred miles at a top speed of 250 
miles per hour. Today, we all read voluminous, 
detailed and serious accounts of man's imminent 
departure for the moon and beyond; and inter
continental ballistic missiles speed 6,000 miles in a 
few minutes to small, pre-determined targets. 
(And fully 60% of the design, development and 
manufacturing effort in any such missile system 
is in electronics. ) · 

Progress in such a world is inevitable. The 
most cursory glance at the record shows that 
in virtually every field of human interest, someone, 
some group, somewhere will dare the unknown 
and do the job. The horizons of technological 
progress are virtually unlimited. 

But to lead in such a world requires planning -
plans to cope with new requirements and new 
environments, plans to assure ever increasing 
capability and excellence, and plans for growth. 
Thus, the technical excellence, capabilities, 
and reputation for quality which are ECI's today, 
are merely indicative of what is planned for its 
future. Preeminent in the field of UHF 
communications today, ECI plans. revolutionary 
new advances and breakthroughs tomorrow, 
in such important areas as 
radar, electronic countermeasures, Ht~;:,u.uu•t:,.,.~ 
tactical weapon systems, and space technology. 
Clearly .the future of ECI is intimately tied 
to that of science and of the Nation. ..-/1 
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Manufactured for the Marine Corps, 
the SRT-23A is a one-kilowatt high 
level modulated UHF transmitter de
signed to operate in the 225-400 
megacycle band. Below, left, is ECI's 
AM-1976/SRT shipboard and shore 
based one-kilowatt carrier level am
plifier, designed and produced for 
the Bureau of Ships. Coupled with 
this amplifier, the power of a 100-
watt transmitter such as ECI's 
SRT-18 is automatically increased to 
1000 watts. Lower right, a view of 
ECI's airborne UHF Automatic Im
pedance Matching Device, cover off. 



1 UHF 1 KW power level low pass filters. 2 AN/ AR-1010 
airborne antenna for radiation of power levels of one kilo
watt or more in the 225-400 mcs. range. 3 ECI Multi-Coupler 
designed to couple three one-kilowatt transmitters into a 
single antenna. "Fixed plant" equipment for standard com
munication bands. 4 Test arrangement of an experimental 
UHF Impedance Matching System. 
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Both ECI and Air Associates have a 
long and enviable reputation for the 
design, development and manufacture 
of a large variety of high quality 
electro-mechanical equipment, includ
ing linear and rotary actuators, screw
jacks, and both AC and DC motors. 

Representative items illustrated here 
include the M7550-M2 Rotary Actu
ator (Ammunition Booster) on the 
left. Below is the M:4110-M2 Cowl Flap 
Actuator employed on a large number 
of transport aircraft, including the 
presidential airplane, the Columbine. 
Lower left shows a highly speCialized 
M2905 Spider Ass~mbly, combining 
rotary actuator and screwjack prin
ciples. 



A cavity for •n •irborne 

one-kilowaH amplifier undergoes 

a rugged vibration test. 

One of several electronics assembly lines, 

where best possible use is made of the skilled 

hands, exactness, and patience 

of women employees. 

In ECI's mode~n facilities are 
to be found all of the shops 
and special features which assure 
quality of product, including 
the . Materials and Processes 
Laboratory, Assembly Line, Model 
Shop, and Environmental Test 
Laboratory illustrated above 
and to the left. 
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FOOTHOLD IN THE F·UTURE 

The rapid development of electronics and 
its role in the future are a measure of the 
ability and creative imagination of research 
scientists and engineers. What the industry 
will be doing two, five and even ten years 
from now depends on what these individ
uals achieve today and tomorrow. 

Emphasis on research at ECI resulted in 
the creation of the Research Division in 
1956. Located at Timonium, Md. , in the 
north Baltimore suburban area, it possesses 
the optimum parameters for successful re
search - dedicated mathematicians, physi
cists and engineers of outstanding ability, 
facilities and working conditions conducive 

to the best of creative thought, freedom and 
encouragement to explore for new ideas, ~ 
degree of isolation from production activi
ties, ready access to university and other re
search centers, and close contact with the 
Department of Defense and specific mili
tary agtucies and activities. 

The Research Division occupies a mod
ern, weillighted and thoughtfully arranged 
one story brick structure which provides 
20,000 square feet of laboratory, shop and · 
office facilities. Among its many features 
are an ample drafting area, library, photo- 1 

graphic workroom, and a complete shop op-j 
eration for the machining of special cornpo- , 
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nents and the construction of experimental 
models. A clear roof and surrounding seven 
acres of level land with an unobstructed 
horizon permit a variety of ~ad~r and radio 
range experiments. A specific example is the 
antenna pattern range, which greatly en
hances antenna research. Similarly, a land 
mine facility in a separate building-a dupli
cate of that employed by the Army Engi
neers-plays an important role in land mine 
detection studies and developments. 

Total experience of the technical staff is 
274 man-years. One out of every two has a 
master's degree, and one in every five a 
doctorate. 

RESEARCH 

DR. D. D. KING 

Vice President, Research 

DIVISION 
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